






Financial Highlights 


(Dollars in millions, except per share data) 

1993 

1992 

For The Year 



Net sales 

$4,323.4 

$4,007.9 

Estimated restructuring losses 

350.0 

— 

Loss from operations 

(295.2) 

(203.0) 

Basic Steel segment operating income (loss) 



excluding restructuring charges 

76.4 

(214.3) 

Cumulative effect of changes in accounting 

— 

(340.0) 

Net loss* 

(266.3) 

(550.3) 

Net loss per Common share 

(3.37) 

(7.01) 

Cash provided from operating activities 

203.2 

135.1 

Capital expenditures 

327.1 

328.7 

Depreciation 

277.5 

261.7 

Raw steel production capability (net tons in thousands) 

11,500 

16,000 

Raw steel production (net tons in thousands) 

10,303 

10,544 

Steel products shipped (net tons in thousands) 

9,016 

9,062 

Average number of employees receiving pay 

20,700 

24,900 

At Year End 



Cash and cash equivalents 

$ 228.9 

$ 208.2 

Available borrowings under bank commitments 

293.7 

215.5 

Total debt and capital lease obligations 

813.8 

796.0 

Stockholders’ equity 

696.6 

789.4 

Total debt as a percent of invested capital 

54% 

50% 


* Excluding restructuring charges and the cumulative effect of accounting changes , Bethlehem had net income of $23.7 million for 1993 compared to a net loss of $210.3 million for 1992. 


Contents 

2 Chairman f s Letter 
5 Customers and Quality 
IS Financial Review and Operating Analysis 
20 Financial Statements 
23 Notes 

30 Report of Independent Accountants 

30 Management Statement 

31 Five-Year Financial and Operating Summaries 

32 Directors 

32 Corporate Officers and Business Unit Presidents 









Chairman's Letter 


1993 was a year of change at Bethlehem. We focused on 
Customers and Quality, as indicated on the cover of this Report, 
on returning to profitability, and we implemented plans to realign 
our operations to make Bethlehem more competitive. 

As the result of further restructuring actions, including a 
revised modernization program at our Structural Products Division, 
Bethlehem recorded a $290 million after-tax restructuring charge in 
its results for 1993. Excluding restructuring charges and the cumu¬ 
lative effect of accounting changes, Bethlehem had net income of 
$24 million for 1993, a significant improvement over the net loss of 
$210 million for 1992. We showed steady improvement in 1993, 
and in the fourth quarter, without the restructuring charge, made 
$47 million compared to a net loss of $56 million in the fourth 
quarter of 1992. 

The progress we made during 1993 toward our goal of return¬ 
ing Bethlehem to sustained profitability was accomplished by reduc¬ 
ing our costs and upgrading our product mix and, as the demand for 
steel strengthened, by increasing shipments and beginning to 
restore fair value for our products. 

Since becoming chairman in November of 1992, I have visited 
all of Bethlehem’s business units and most other facilities and 
have spoken with many of our employees. 

We are dedicated to the same goal—to 
make the company successful and 
profitable for the long term. Change will 
help bring that about, but change does 
not come easily. To serve our customers 
and be responsive to an intensely com¬ 
petitive world steel marketplace, we will 
make constructive change a way of life. 

Our principal objective for 1994 and 
the years ahead is to sustain and 
improve Bethlehem’s profitability. While 
many changes have taken place, our 
vision for Bethlehem remains steadfast— 
to be recognized by our customers as a 
premier supplier of high-quality steel prod¬ 
ucts, based on our contribution to their 
success. 

Our core business will be primarily 
our flat-rolled operations, but we will also 
have strong positions in rail and structur¬ 


al products. We will have a decentralized organizational structure, 
and our business units will achieve their competitive advantage 
from technological leadership, low costs and a strong market posi¬ 
tion. They will focus primarily on the North American construction, 
automotive, service center, machinery, transportation and container 
markets. Overall, we expect to achieve significant growth in our 
annual corporate revenues and to strengthen our financial condi¬ 
tion. We will have a corporate culture characterized by values 
associated with being a good corporate citizen—safety, health, 
environment, code of conduct—and by employees who are dedicat¬ 
ed and empowered to help make our business successful. 

Initiatives Taken During 1993 

m Perhaps the most significant change during 1993 involved our 
flat-rolled facilities—the Burns Harbor Division and the Sparrows 
Point Division, which account for about 80 percent of our steel seg¬ 
ment sales. They began operating as individual business units, 
responsible for their own marketing, production and financial perfor¬ 
mance—committed to achieving closer partnerships with customers 
and responding faster to their needs. Sparrows Point returned to 

profitability in 1993 and Burns Harbor 
improved its operating results, shipped a 
record 4.8 million tons of steel products, 
and had the safest year in its history. 

■ The Burns Harbor and Sparrows Point 
business units began full-scale operation 
of their new galvanizing lines, which pro¬ 
vide an additional 700,000 tons a year 
of coated sheet capacity for the growing 
automotive and light-construction mar¬ 
kets. We will add more coated sheet 
capacity this year when our Double G 
Coatings joint venture begins production, 
providing us with approximately half of its 
270,000 ton per year capacity. 

■ We began two major capital programs 
to further improve Burns Harbor’s com¬ 
petitiveness—a new facility to provide 
coal injection for the blast furnaces and 
the rebuilding of one of two coke oven 
batteries. 
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■ Pennsylvania Steel Technologies, Inc. (PST) completed its first full 
year of operation as a wholly owned subsidiary—producing railroad 
rail, specialty blooms and large-diameter pipe—and progressed 
with its modernization program. In 1993, PST shipped a record ton¬ 
nage of railroad rails and specialty blooms. 

■ We also established our structural products and forging opera¬ 
tions as separate business units and took actions to increase 
the competitiveness of these operations in response to changing 
market conditions. 

■ We negotiated new agreements with the United Steelworkers 
of America at all of our principal business units, which should 
assure our customers of an uninterrupted supply of steel for the 
rest of the decade, improve productivity through work-rule flexibility 
and labor-management partnerships, and increase job security 

for employees. 

■ We began operating under a 10-year partnership agreement 
with Electronic Data Systems, under which EDS provides all our 
information technology requirements—increasing our access to the 
latest technology and providing better service to customers at more 
competitive costs. 

■ We formed a new Services Division to assure a smooth, cost- 
effective transition to separate business units by consolidating and 
reengineering the services provided to business units and corpo¬ 
rate operations. 

■ We completed two major financings, providing proceeds of more 
than $350 million, which were used for pension funding, for the 
new coal injection facility at Burns Harbor and for other capital 
expenditures. 

Actions to Improve Competitiveness 

Each of our business units is benchmarking itself against its most 
efficient competitor and taking actions to be the low-cost producer 
of high-quality steel in its markets. 

Our Burns Harbor Division is, we believe, the lowest cost inte¬ 
grated steel producer in North America. It is cost competitive with 
new minimill sheet facilities, and the quality and sophistication of 
its products are superior. Burns Harbor has the advantages of an 
efficient plant layout, world-class production equipment, and access 
to low-cost, high-quality iron ore. It can ship about five million tons a 
year of higher-value-added steel products and has the best produc¬ 
tivity of any integrated steel plant. 


Our Sparrows Point Division has undergone extensive modern¬ 
ization over the last decade and virtually all of its production is now 
continuously cast. With its many excellent facilities and skilled work 
force, it has achieved significant improvements in its operating 
costs and quality. 

In 1993, Sparrows Point became the first steel production 
facility in the United States to be certified by the International 
Organization for Standardization under its ISO 9000 program. This 
is a major step for Sparrows Point since most of our customers, 
and manufacturers throughout the world, will be specifying products 
made under ISO quality standards. Other Bethlehem business units 
are also well on the way to achieving ISO certification. 

Sparrows Point has several programs under way to further 
improve its competitiveness by improving productivity through more 
efficient use of employees, renegotiated supply agreements, 
improved yields and material flows, and lower energy consumption. 
Sparrows Point is also increasing the percentage of higher-value- 
added sheet products in its product mix, principally through its new 
260,000 ton per year galvanizing line and recently modernized hot- 
strip mill. 

Pennsylvania Steel Technologies is one of only two rail pro¬ 
ducers in the United States and has a significant share of the rail 
market. It is operating under a new, separate competitive labor 
agreement. It continuously casts 100 percent of its production and 
is proceeding with a steelmaking and rail production modernization 
program scheduled for completion in 1994. This modernization pro¬ 
gram and competitive labor agreement will establish Pennsylvania 
Steel Technologies as the low-cost North American producer of 
high-quality rails and specialty blooms. PST will also benefit from 
the higher utilization of its steelmaking facilities when it begins sup¬ 
plying semifinished steel to Bethlehem Structural Products 
Corporation in 1996. 

Our Bethlehem Structural Products Corporation has many 
strengths—a strong market position in the Northeast, an estab¬ 
lished customer base, high-quality products and customized techni¬ 
cal services. Its revised modernization plans focus on increasing its 
competitiveness in the market for medium and light wide-flange 
structural sections, which account for about 80 percent of the U.S. 
wide-flange market. 

Concurrent with the establishment of separate business 
units, we are also taking actions to reduce corporate overhead 
costs by reengineering and slimming down administrative functions. 


At Bethlehem, in addition to focusing on customers and 
quality, we believe that environmental compliance and providing a 
safe and healthful workplace are integral parts of being a success¬ 
ful business. We are committed to these objectives, and we have 
established new initiatives to help achieve them. 

Products for the Future 

We are continuing our commitment to developing new, more sophis¬ 
ticated steel products that will meet our customers’ needs into the 
21st Century. We are strengthening our position as the producer of 
the widest variety of coated sheet products in the domestic industry 
with such products as bake-hardenable sheets, zinc-nickel electro- 
galvanized sheets and galvannealed sheets. 

Through the Automotive Steel Partnership, made up of major 
steel producers and automakers, we are evaluating new automotive 
designs using a new approach that considers an automotive body 
as a single integrated system rather than an assembly of separate 
components. By reducing automobile weight and cost while main¬ 
taining strength and rigidity, this approach should increase steel’s 
advantage over competitive materials. 

To allow automakers to optimize the use of sheet steel in 
vehicles, we recently formed a joint venture to produce tailored 
welded blanks for automotive stampings. Automakers will be able 
to stamp a complex part from a single blank made up of steels of 
various thicknesses, strengths or surface finishes—a definite com¬ 
petitive advantage over other steel producers and materials. 

Public Policy Issues 

Our competitiveness is also affected by key public policy issues 
such as national health care reform and international trade. 
Bethlehem shares the concern of the President and the Congress 
about the increasing cost burden to both companies and individuals 
as the result of rapidly rising and uncontrolled health care costs. 

We are committed to working constructively to help bring about fair 
and effective national health care reform. 

Meanwhile, we continue to seek ways for Bethlehem to pro¬ 
vide quality health care at the most economical cost. Our new 
agreement with the USWA provides for improvements in employee 
health care management, and in 1993 we opened our first 
Bethlehem Family Health Care Center. The Center is completely 


equipped and staffed to provide health care for the many employ¬ 
ees, retirees and dependents in the Bethlehem, Pa., area. 

It is vitally important that we achieve fairness in international 
steel trade. During 1993, we achieved significant but only partial 
relief in the countervailing and antidumping cases filed against for¬ 
eign steel producers. Bethlehem and other American steel produc¬ 
ers have filed appeals in those countervailing and antidumping 
cases in which the International Trade Commission did not grant 
warranted relief from unfairly traded steel. We are also vigorously 
defending appeals brought by foreign producers involving decisions 
favorable to domestic producers. 

We commend the Administration for the successful conclu¬ 
sion of the GATT and NAFTA negotiations. We believe that—properly 
implemented and administered—GATT and NAFTA will produce 
opportunities both for our customers to export manufactured prod¬ 
ucts and for us to export steel products. 

Outlook 

The U.S. economy continues along a path of recovery, and we 
expect to see continued improvement in demand in 1994 from 
major steel markets, such as automotive, construction and machin¬ 
ery. The trend is also encouraging for increased demand for higher- 
value-added products, such as the coated sheets being produced 
on our new galvanizing lines at Burns Harbor and Sparrows Point, 
and for further restoration of fair value for our products. Overall, 
domestic steel industry shipments in 1994 are expected to match 
or exceed 1993's 88 million tons. 

During January 1994, we had increased operating costs and 
reduced shipments as a result of severe winter weather conditions 
and, as expected, are continuing to incur additional costs in con¬ 
nection with capital projects under way at Burns Harbor. Despite 
these higher costs, we believe that with our ongoing implementa¬ 
tion of cost reductions, efficiencies and quality improvements— 
and a continuation of economic and steel market recoveries— 
Bethlehem will be profitable for the year 1994. 



Curtis H. Barnette, Chairman 
January 26, 1994 



Customers 

and 


Quality 



Topping 
Our Agenda 
in 1993 


Above: Computer analysis of a steel component for a new Ford vehicle is performed by Bill Derby of 
our Homer Research Laboratories to determine the optimum design and material required. 
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Above: Examining a complex stamping at General Motors' Marion, Ind., plant is 
Jim O'Rourke (left) of our Indianapolis sales office and Mike Varvel of GM plant operations. Bethlehem 
supplies all the sheet steel for the 1994 Chevrolet Camaros and Pontiac Firebirds. 


Right: At the Chrysler Technology Center, Tom Duff (center) of our 
Detroit sales office discusses material requirements for new automotive models with 
members of Chrysler's body-in-white design and procurement staff. 
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Bethlehem's Steel Shipments 
Basic Steel Operations 


In Millions of Tons 
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'Excluding Discontinued Facilities 


To of the first items on the agenda at 
every Bethlehem Steel Board of Directors 
meeting and at every management meet¬ 
ing are customers and quality. Customers 
and quality are at the top of our agenda 
because we know that customers are the 
very core of our business, that our suc¬ 
cess depends upon their success, and that 
every year the steel market is becoming 
more challenging for its producers. 

How do we know what our customers 
want and whether we’re doing a good 
job in meeting their 
needs? One way is 
to ask them. In 1993, 
when we asked more 
than 700 customers 
in our annual survey 
what motivates 
them to buy steel 
from Bethlehem, 
the largest majority 
named quality 
first, followed by 


competitive pricing, and delivery. 

The quality of our products prompted 
the following comments from customers: 

“Unequivocally, Bethlehem’s steel prod¬ 
uct quality has been far superior to that 
of any competitor we’ve dealt with over 
the last six years. ” 

And: “In order for us to stay a world- 
class supplier, we need suppliers that can 
deliver a good product free of defects, 
consistently week after week, and we see 
that in Bethlehem. ” 

In the 1990s, 
Bethlehem opera¬ 
tions have received 
more than 80 quality 
awards and citations 
from customers. 

Our customers have 
made it clear what 
they expect in the 
future—continued 
excellence in our 
products—and we 
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Light Flat-Rolled 
Products as a Percentage 
of Bethlehem's Sales 


In Percent 


intend to make sure that’s 
what they get. 

We want our customers 
to know that when they 
buy steel from Bethlehem, 
they are not just buying a 
product—they are buying 
from a customer-driven 
company dedicated to 
quality and service. Being 
customer-driven means that everyone 
plays a role in the sale of a product — 
salespeople, steelmaking crews, rolling 
mill operators, maintenance technicians, 
and administrative and management staff. 

We arrange for hundreds of customers 
to visit our steel production facilities 
each year to see how their products are 
made and to talk with the employees 
who make them. We also arrange for 
Bethlehem production employees to visit 


customers' plants to learn 
exactly how our products 
are used and what is 
expected of them. As a 
result of this interaction, 
employees have a clearer 
understanding of how their 
individual performances 
affect the quality and ser- 

93 

vice a customer receives. 
Steel companies that succeed in receiv¬ 
ing the largest share of the automotive 
sheet business must distinguish them¬ 
selves in some way. 

One way is to form partnerships with 
automakers very early in the process of 
designing new models. For Bethlehem, 
such early involvement means working 
with the automakers to help specify the 
optimum grades of steel that will be 
required. Early involvement can mean 
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Left: One of the fastest growing construction markets is for light steel-framed buildings, 
such as this Raleigh, N.C ., church produced by Butler Manufacturing, a Bethlehem customer. 


Above: Customers tour the shipping area of Burns Harbor's 
new hot-dip galvanizing line that can produce 450,000 tons a year of high-quality, 
corrosion-resistant sheet for the automotive and light-construction markets. 
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begun years before 
a new model debuts, 
result in orders for a 
substantial amount of tonnage when pro¬ 
duction begins. 

As a result of this partnership, entirely 
new steels with remarkable properties of 
strength and corrosion resistance are now 
in use. About SO percent of the steels in 
today’s automobile were not even avail¬ 
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Left: Customers and quality are important—and so is safety. At a safety meeting at the 
fire department at Pennsylvania Steel Technologies, fireman At Somers (second from left) describes 
fire fighting and rescue equipment to a union/management safety team. 


Above: Thousands of tons of steel plate from Sparrows Point have gone into the new generation 
of U.S. Navy aircraft carriers. Wayne Page (right) of our Richmond sales office meets with Jeff Moger of Newport 
News Shipbuilding, with the recently launched JOHN C. STENNIS (CVN-74) in the background. 
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Above: Checking final drawings for the new baseball stadium for the 
Cleveland Indians are John Embree (right) of our Cleveland sales office and Bob Krejci 
of Kilroy Steel, the stadium fabricator and our customer. 


Right: As 1993 ended , equipment was being installed at Pennsylvania Steel Technologies for 
the new line that will provide our railroad customers with premium head-hardened rails. 
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Percentage of Steel Cans 
Recycled in the U.S. 


In Percent 


homes, and a significant 
percentage of new homes 
are expected to be built of 
steel by the year 2000. 

This will provide additional 
demand for products 
such as galvanized and 
Galvalume' sheet. 

Bethlehem provided 
structural steel for the 
$392 million sports complex now being 
completed in downtown Cleveland. It 
includes a 42,000-seat baseball stadium 
and a 21,000-seat basketball arena. 

Bethlehem plate products are also 
involved in major projects—in infrastruc¬ 
ture and national defense, for example. 
In January 1994, we began fabricating 
50,000 tons of 30- and 36-inch diameter 
pipe for a natural gas pipeline from the 
Mexican border to southern Florida. In 


April 1993, Bethlehem 
was named to the top-ten 
supplier list for quality 
and service in supplying 
25,000 tons of plate for 
the construction of U.S. 
aircraft carriers. 

Finally, later this year, 
Bethlehem’s railroad 
customers will begin 
benefiting from the modernization pro¬ 
gram that will provide them with wear- 
resistant, head-hardened rails, now 
obtainable only overseas. 

Our strategic investments over the 
last decade have been responsive to our 
customers’ needs. The combination of 
first-class facilities and the teamwork 
of our skilled employees has positioned 
Bethlehem to meet the challenges of an 
intensely competitive marketplace. 
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Bethlehem’s Business Units and Facilities 


Burns Harbor Division 


The principal operations of the Burns Harbor Division are located in 
Indiana on Lake Michigan, about 50 miles southeast of Chicago. Burns 
Harbor produces hot rolled sheet, cold rolled sheet, corrosion-resistant 
coated sheet steel and plates. It is a major supplier of sheet and plate 


products to the automotive, service center, construction, machinery and 
appliance markets. Burns Harbor operates a galvanizing line and a coke 
oven battery in Lackawanna, N.Y., and participates in a joint venture 
that owns and operates an electrogalvanizing line in Walbridge, Ohio. 


Sparrows Point Division 


The operations of the Sparrows Point Division are located on the 
Chesapeake Bay near Baltimore, Md. The Sparrows Point Division 
produces hot rolled sheet, cold rolled sheet, galvanized sheet, 
Galvalume® sheet, tin mill products, steel plate and semifinished 
steel. Its principal markets include service center, construction and 


containers. Bethlehem also participates in a joint venture, known as 
Double G Coatings Company, L.P., which is building a 270,000 ton per 
year steel coating line near Jackson, Miss., which is scheduled to start 
up in the second quarter of 1994. Sparrows Point will provide cold 
rolled coils for approximately half of Double G's annual capacity. 


Bethlehem Structural Products Corporation 


Located in Bethlehem, Pa., Bethlehem Structural Products Corporation tion market. This business is also the only domestic producer of hot 

produces structural steel shapes and piling primarily for the construe- rolled sheet piling, used in retaining walls and piers. 


Pennsylvania Steel Technologies, Inc . 


Located in Steelton, Pa., south of Harrisburg, Pennsylvania Steel and specialty blooms for the forging industry. It is one of only two rail 

Technologies uses electric furnace steelmaking and a continuous cast- producers in the United States. PST also produces large-diameter pipe 

er in the production of railroad rails for the rail transportation industry for the oil and gas industries. 


ManufacturingTransportation and Natural Resources 


Bethlehem also has the following additional Business Units and trans¬ 
portation and natural resource operations: 

BethForge, Inc. (Bethlehem , Pa.). A facility for the production of 
forgings and castings for the metals, electric power generation and 
nuclear industries. 

CENTEC (Bethlehem , Pa.). A joint venture for the production of 
centrifugally cast rolls for the metals industry. 

Beth Ship Division. Two yards for ship and drill rig repair—one at 
Sparrows Point, Md., and one at Port Arthur, Tex. 


Transportation. Five shortline railroads serving Bethlehem’s steel 
operations and other facilities; one line-haul railroad serving a coal 
mine; two 1,000 foot vessels—one owned and one under long-term 
charter—transporting raw materials on the Great Lakes. 

Coal. Three mines and three cleaning plants in Pennsylvania and 
West Virginia producing metallurgical and steam coal. 

Iron Ore. Three operations in which Bethlehem has partial inter¬ 
ests: one in Minnesota, one in Canada and one in Brazil. 


Bethlehem's Segments 


For financial reporting purposes, Bethlehem disaggregates the results 
of its operations and certain other financial information into two seg¬ 
ments: Basic Steel Operations and Steel Related Operations. Financial 
information with respect to these segments is included in Note C to the 
Consolidated Financial Statements. 

Products and services of the Basic Steel Operations segment 
include a wide variety of steel mill products described in the table on 
page 16; raw materials, such as iron ore and coal, which are used in 
Bethlehem’s steelmaking operations and sold to trade customers; and 
railroad and Great Lakes shipping operations, which are used primarily 
in Bethlehem’s steelmaking operations. 

The Steel Related Operations segment manufactures and fabri¬ 


cates various iron and steel products for the metals, electric power 
generation and nuclear industries through BethForge, Inc. and the 
CENTEC joint venture. The BethShip Division, which is also part of Steel 
Related Operations, repairs vessels and marine drilling and production 
equipment for the marine and oil and gas industries and the United 
States Government, and manufactures industrial products. 

The products and services of the Basic Steel Operations 
and Steel Related Operations segments are distributed through 
Bethlehem’s own sales organizations, which have sales offices at 
various locations in the United States, Canada and Mexico, and 
through foreign sales agents. Export sales were 2.1% of total sales 
in 1993, 5% in 1992 and 5.5% in 1991. 









Financial Review and Operating Analysis 


General 

Bethlehem reported a net loss of $266 million in 1993 compared 
to net losses of $550 million in 1992 and $813 million in 1991. 
The net loss for 1993 includes a $350 million restructuring charge 
($290 million after tax) for further restructuring actions to imple¬ 
ment its corporate strategy. The restructuring actions include a 
revised modernization plan for Bethlehem’s structural products 
business and a charge for the remaining book value of the idled 
coke plant at its Sparrows Point Division. See Note D to the 
Consolidated Financial Statements. 

Excluding restructuring charges and the cumulative effect of 
accounting changes, Bethlehem had net income of $24 million for 
1993 compared to net losses of $210 million for 1992 and $178 
million for 1991. 

Results for 1993 also include a one-time tax benefit of $25 mil¬ 
lion (see Note E to the Consolidated Financial Statements) result¬ 
ing from new tax legislation and approximately $20 million in 
unusual costs incurred in connection with the negotiation of new 
labor contracts during 1993. See “Employees and Employment 
Costs” on page 18. 

During 1993, Bethlehem changed the method of valuing its 
inventories from the last-in, first-out (LIFO) method to the first-in, 
first-out (FIFO) method. This change had no effect on the 1993 loss 
per share. Prior years’ financial statements have been restated to 
reflect the change. See Note B to the Consolidated Financial 
Statements. 

The net loss for 1992 included a $340 million net charge for 
the cumulative effect of changes in accounting, a $25 million litiga¬ 
tion charge and a $31 million gain at the BethShip Division for 
recovery of losses reported in prior years on a United States Navy 
contract. The net loss for 1991 included an after-tax restructuring 
charge of $635 million. See Note D to the Consolidated Financial 
Statements. 

Segment Results 

Basic Steel Operations. The Basic Steel Operations segment had 
a loss from operations of $274 million in 1993 compared to loss¬ 
es from operations of $214 million in 1992 and $754 million in 
1991. This segment’s results for 1993 and 1991 include the pre¬ 
viously mentioned restructuring charges. Excluding the effects of 
these charges, the Basic Steel Operations segment had income 
from operations of $76 million in 1993 compared to losses from 
operations of $214 million in 1992 and $119 million in 1991. 


The improvement in Basic Steel Operations’ 1993 operating 
results compared to 1992, excluding restructuring charges, was 
principally due to increased shipments of sheet and plate prod¬ 
ucts, reduced operating costs per ton and an improved product 
mix. Despite higher natural gas prices and approximately $20 mil¬ 
lion in unusual costs incurred in connection with negotiating new 
labor contracts, operating costs per ton were substantially lower at 
the Sparrows Point and Burns Harbor Divisions. Increased ship¬ 
ments at these Divisions, primarily of coated, cold rolled and plate 
products, and an improved product mix due to the successful start¬ 
up and operation of the two new hot-dip galvanizing lines also con¬ 
tributed to improved results. 

Excluding shipments of discontinued facilities, this segment 
shipped 9.0 million net tons of steel products in 1993 compared 
to 8.4 million net tons in 1992 and 7.6 million net tons in 1991. 
The increase in 1993 shipments was primarily due to increased 
demand from the automotive, machinery and construction markets. 

Raw steel production of the Basic Steel Operations segment 
(excluding discontinued facilities) was 10.3 million net tons in 
1993 compared to 10.0 million net tons in 1992 and 9.3 million 
net tons in 1991. 

Operating results for 1993 also benefited from higher realized 
steel prices, principally for hot and cold rolled sheet products. 
However, Bethlehem’s average realized steel prices on a constant 
mix basis were only one percent higher in 1993 than in 1992. 

The effects of changes in volume, average realized prices and 
product mix on total steel mill product revenues during the last two 
years were as follows: 


Increase (Decrease) 
from prior year 


1993 1992 

Volume 7% 10% 

Realized prices 1 (3) 

Product mix 3 (2) 

Total Revenues 11% 5% 


The Burns Harbor Division operated at record levels during 1993 
and shipped 4.8 million tons of steel products compared to 4.4 
million tons in 1992 and 4.0 million tons in 1991. Operating 
results at this Division improved in 1993 over 1992 primarily due 
to increased shipments of higher-value-added coated sheet, plate 
and cold rolled products, higher realized steel prices for hot rolled 
and cold rolled sheet products and reduced operating costs per 
ton. The successful operation of the new hot-dip galvanizing line, 
which started up in December 1992, also contributed to Burns 
Harbor’s improved operating performance by increasing the propor¬ 
tion of its shipments of higher margin coated products. 








The Sparrows Point Division had significantly improved operating 
results and returned to profitability in 1993. The principal factors 
contributing to its improved results were reduced operating costs, 
an improved product mix and higher realized prices for hot rolled, 
cold rolled and coated sheet products. The improved operating per¬ 
formance of its recently modernized hot-strip mill and the success¬ 
ful operation of the new hot-dip galvanizing line that started up in 
December 1992 contributed significantly to the improved results of 
this Division. The Sparrows Point Division shipped 2.8 million tons 
of steel products in 1993 compared to 2.7 million tons in 1992 
and 2.2 million tons in 1991. 

During 1993, Bethlehem Structural Products Corporation’s 
results were adversely affected by a number of market develop¬ 
ments. In January 1994, Bethlehem announced a revised modern¬ 
ization plan for Structural Products under which Structural Products 
will focus on the production and sale of light and medium wide- 
flange sections, which make up about 80 percent of the wide- 
flange market in the United States. The revised plan is the result of 
a number of market developments, including a reduction in the 
demand for heavy wide-flange sections caused by reduced high-rise 
building construction activity, continued low occupancy rates in 
commercial buildings, trends toward lighter construction in build¬ 
ings and delays in the rebuilding of the nation’s infrastructure. 

Percentage of Bethlehem’s Net Sales 
by Segment and Major Product 

1993 1992 1991 


Basic Steel Operations 
Steel mill products: 


Sheets and tin mill products 

63.1% 

59.1% 

48.4% 

Plates 

13.6 

13.3 

13.0 

Structural shapes and piling 

8.5 

9.6 

8.9 

Rail products 

3.6 

2.8 

2.4 

Bars, rods and semifinished 

1.2 

2.6 

10.1 

Other steel mill products 

.8 

1.2 

4.0 

Other products and services 




(including raw materials) 

6.8 

7.5 

7.8 


97.6 

96.1 

94.6 

Steel Related Operations 

2.4 

3.9 

5.4 


100.0% 

100.0% 

100.0% 


Percentage of Steel Mill Product 
Shipments by Principal Market 


(Based on net tons shipped) 

1993 

1992 

1991 

Principal Market 

Service Centers, Processors 
and Converters (including 
semifinished customers) 

47.3% 

46.3% 

40.0% 

Transportation (including automotive) 

22.2 

19.9 

20.5 

Construction 

15.5 

16.0 

15.8 

Containers 

5.4 

4.8 

5.3 

Machinery 

5.1 

5.5 

6.0 

Other 

4.5 

7.5 

12.4 


100.0% 

100.0% 

100.0% 


Structural Products will continue to manufacture heavy wide- 
flange structurals until it phases out its iron and steelmaking oper¬ 
ations by 1996, as previously announced. Its 44-inch structural 
rolling mill complex will be upgraded and modernized and will be 
sourced with lower cost, continuously cast steel produced primarily 
at Pennsylvania Steel Technologies’ newly modernized state-of-the- 
art operations in Steelton, Pa. The revised plan is expected to 
result in competitive costs with substantially lower investment 
requirements (expected to be in the range of $25 million to $35 
million) than the previously announced modernization plan and 
should permit production of wide-flange sections of up to 27 inch¬ 
es. Other benefits include higher utilization of the 44-inch structur¬ 
al rolling mill, higher utilization of the steelmaking facilities at 
Pennsylvania Steel Technologies, improved product quality and bet¬ 
ter utilization of Bethlehem’s overall financial and other resources. 

Pennsylvania Steel Technologies’ modernization program is pro¬ 
gressing on schedule and is expected to be completed during the 
second half of 1994. Despite higher scrap costs for its electric fur¬ 
nace, operating results at Pennsylvania Steel Technologies were 
better in 1993 than in 1992 principally as a result of increased 
shipments of rail and semifinished products and higher prices for 
rail products. Under the revised modernization plan for Structural 
Products, Pennsylvania Steel Technologies expects to begin supply¬ 
ing Structural Products with continuously cast blooms in 1995. 

Steel Related Operations. This segment reported a loss from oper¬ 
ations of $22 million in 1993 compared to income from operations 
of $11 million in 1992 and a loss from operations of $21 million 
in 1991. Results for 1992 included a $31 million gain at the 
BethShip Division for reimbursement of a portion of the losses 
reported in prior years on a ship construction contract for the 
United States Navy. During 1993, the BethShip Division completed 
work on a tunnel fabrication contract for the Boston Harbor tunnel; 
however, results for 1993 were adversely affected by costs 
incurred in connection with a two-week strike after which a new 
labor agreement was reached. The Division has received contracts 
to renovate five vessels for the United States Ready Reserve fleet 
in 1994. 

BethForge, Inc. and the CENTEC joint venture continued to 
experience losses during 1993 due to weak markets for forgings, 
castings and cast rolls and to higher operating costs. An ingot 
teeming facility and vacuum degassing unit are being installed for 
BethForge’s use at Pennsylvania Steel Technologies in order to 


Includes shipments to Bethlehem's manufacturing and fabricating operations. 











take advantage of the new DC electric arc furnace and ladle 
refining station being installed as part of Pennsylvania Steel 
Technologies’ modernization program. This new facility, with its 
lower cost, higher quality ingots, will replace BethForge's existing 
steelmaking facility during 1995. 

Liquidity and Financial Resources 

Cash and cash equivalents were $229 million at December 31, 
1993 compared to $208 million at December 31, 1992. Cash pro¬ 
vided by operating activities in 1993 was $203 million compared 
to $135 million in 1992 and $119 million in 1991. Principal uses 
of cash during 1993 were for capital expenditures, pension fund¬ 
ing, debt repayments and an increase in working capital. 
Receivables were $100 million higher at December 31, 1993 than 
at December 31,1992 primarily because of a higher level of ship¬ 
ments at the Burns Harbor and Sparrows Point Divisions. 

In March 1993, Bethlehem sold 5.1 million shares of 
Cumulative Convertible Preferred Stock in a private offering, realiz¬ 
ing net proceeds of approximately $248 million. Bethlehem con¬ 
tributed $125 million of the proceeds from the offering to its 
pension fund, with the balance of the proceeds being used for capi¬ 
tal expenditures, primarily for modernization. 

During 1993, Bethlehem contributed a total of $260 million to 
its pension fund compared to $40 million in 1992 and $130 mil¬ 
lion in 1991. Despite these contributions, Bethlehem’s pension lia¬ 
bility increased to $1.6 billion in 1993 from $1.2 billion in 1992 
due principally to the decline in long-term interest rates and addi¬ 
tional pension benefits agreed to in connection with the new labor 
agreement with the United Steelworkers of America ("USWA”). The 
increase in pension liability arising from the decline in long-term 
interest rates resulted in a reduction in stockholders’ equity of $50 
million at December 31,1993. 

In August 1993, Bethlehem sold $105 million of 10%% Senior 
Notes due 2003 ("Senior Notes”), realizing net proceeds of approx¬ 
imately $102 million. The proceeds are being used to fund the con¬ 
struction of a coal injection facility at the Burns Harbor Division. 

See "Capital Expenditures” on page 18. The Senior Notes contain 
covenants that impose certain limitations on Bethlehem’s ability to 
incur or repay debt, to pay dividends and make other distributions 
on or redeem capital stock, or to sell, merge, transfer or encumber 
assets. See Note F to the Consolidated Financial Statements. 

At December 31,1993, no amounts were outstanding under 
Bethlehem’s revolving credit agreement and $106 million was 
used for letters of credit, leaving $294 million available for borrow¬ 
ing under such agreement. At December 31, 1992, $80 million in 
loans and $104 million in letters of credit were outstanding under 
Bethlehem’s revolving credit agreement. Bethlehem's accounts 
receivable and inventories are pledged as collateral under the cred¬ 
it agreement. This agreement expires at the end of 1996. 


During 1993, Bethlehem borrowed the remaining $49 million 
available under a $270 million loan agreement entered into to fund 
construction of the two hot-dip galvanizing lines at the Sparrows 
Point and Burns Harbor Divisions. Borrowings are collateralized by 
the galvanizing lines. Borrowings bear interest based on the 
London Interbank Offered Rate with an option to convert to a fixed 
rate. During 1993, borrowings of $120 million were fixed at 5.99 
percent per annum, with the balance fixed at 5.69 percent in 
January 1994. Repayment of this loan began during the third quar¬ 
ter of 1993 and is being amortized ratably in equal semiannual 
installments over a seven-year period. 

Debt and capital lease obligations totaling $154 million were 
repaid during 1993, including repayments of $80 million outstand¬ 
ing at December 31, 1992 under Bethlehem’s revolving credit 
agreement. 

Major uses of funds during 1994 include an estimated $450 
million of capital expenditures, repayment of approximately $96 
million of debt and capital lease obligations and contributions to 
the pension fund. Bethlehem expects to maintain an adequate 
level of liquidity throughout 1994 from cash flow from operations, 
reductions in working capital and available borrowings under its 
revolving credit agreement. In addition, because Bethlehem has 
made contributions to its pension fund substantially in excess of 
current requirements under the Employee Retirement Income 
Security Act of 1974, it could defer all pension funding for at least 
two years, although it presently has no plans to do so. Legislation 
is currently pending in Congress that could potentially increase 
Bethlehem's future required annual pension contributions and 
reduce its ability to defer pension funding. The prospects for pas¬ 
sage of such legislation are currently uncertain. 


Common Stock Market and Dividend Information 



1993 

1992 

Period 

Prices* 

Prices* 

High 

Low 

High 

Low 

First Quarter 

$20,000 

$14,875 

$17,250 

$12,750 

Second Quarter 

21.000 

16.375 

16.625 

12.875 

Third Quarter 

19.125 

12.875 

15.375 

11.500 

Fourth Quarter 

20.625 

13.750 

16.625 

10.000 


* The principal market for Bethlehem Common Stock is the New York Stock Exchange. 
Bethlehem Common Stock is also listed on the Chicago Stock Exchange. The high and low 
sales prices of the Common Stock as reported in the consolidated transaction reporting 
system are shown. The trading symbol for Bethlehem Common Stock is BS. 

Bethlehem has not paid a dividend on its Common Stock since the fourth quarter 
of 1991. 








Capital Expenditures 

Capital expenditures were $327 million in 1993 compared to $329 
million in 1992 and $564 million in 1991. Capital expenditures for 
1994 are currently estimated to increase to approximately $450 
million, primarily because of projects under way at the Burns 
Harbor Division. 

During 1993, a rebuild was commenced of one of the two coke 
oven batteries at Burns Harbor, which is expected to be completed 
in mid-1995. During this period, Burns Harbor’s coke needs are 
being supplied by other Bethlehem coke operations and from com¬ 
mercial sources. Also, expenditures of $55 million were made dur¬ 
ing 1993 for construction of a new coal injection facility at Burns 
Harbor that will lower this Division’s operating costs through elimi¬ 
nation of the consumption of natural gas and reduction in the use 
of coke in the blast furnaces. Construction of this facility is expect¬ 
ed to be completed early in 1995 and is being funded with the net 
proceeds of approximately $102 million from the sale in August 
1993 of Senior Notes and with $30 million in financial assistance 
from the Department of Energy. One of Burns Harbor’s two blast 
furnaces has also been scheduled to be relined during the third 
quarter of 1994. Operating costs per ton will increase at Burns 
Harbor while these projects are under way, due primarily to lower 
raw steel production and increased costs for purchased coke and 
semifinished steel. 

During 1993, progress continued on a $70 million moderniza¬ 
tion program for Pennsylvania Steel Technologies, Inc., which will 
enable this business to produce premium head-hardened rails. The 
program includes the installation of state-of-the-art steelmaking 
facilities, including a new DC electric arc furnace, a ladle refining 
furnace and a vacuum degassing unit. The modernization is expect¬ 
ed to be completed during the second half of 1994. 

Approximately $385 million of additional capital expenditures 
were authorized in 1993. At December 31, 1993, the estimated 
cost of completing authorized capital expenditures was approxi¬ 
mately $676 million compared to $620 million at December 31, 
1992. Such authorized capital expenditures are expected to be 
completed during the 1994-1995 period. 

New Joint Ventures 

Bethlehem is participating in a joint venture, known as Double G 
Coatings Company, L.P., which is building a 270,000 ton per year 
sheet coating line near Jackson, Miss. The new line, which is 
scheduled to start up in the second quarter of 1994, will produce 
galvanized and Galvalume® coated sheets primarily for the con¬ 
struction market. Sparrows Point will provide cold rolled coils for 
approximately half of Double G’s annual capacity and will be 
responsible for marketing its share of the finished product. 

In order to better serve the needs of the Burns Harbor Division’s 
automotive customers, Bethlehem has announced that it intends 
to form a joint venture with a steel service center to produce tai¬ 
lored welded steel blanks for automotive stampings through use of 
a technologically advanced welding process. 


Employees and Employment Costs 

On August 1, 1993, Bethlehem and the USWA entered into a new 
six-year labor agreement for the Burns Harbor and Sparrows Point 
Divisions. The agreement provides for a reopening after three years, 
subject to binding arbitration, of wage and certain benefit provisions 
(excluding pensions). Under the new agreement, represented 
employees will receive improved pension benefits, bonuses to be 
paid over the term of the agreement, a $.50 per hour wage increase 
in August 1995 and profit sharing. A new profit-sharing plan has 
been established, effective January 1, 1994, equal to eight percent 
of annual corporate income before taxes, unusual items and expens¬ 
es applicable to the plan and two percent of adjusted profits at each 
covered operation. The new agreement also provides for opportuni¬ 
ties to reduce health care costs and for flexible work practices and 
opportunities to reduce manning levels through attrition in exchange 
for improved employment security. Under the terms of this agree¬ 
ment, on March 1, 1994 and March 1, 1995, each eligible USWA- 
represented employee will receive a bonus of either $500 or 25 
shares of Bethlehem Common Stock, at the election of the employ¬ 
ee. If all eligible employees were to elect to receive payment of the 
March 1, 1994 bonus in shares of stock, approximately 180,000 
shares of Common Stock would be issued. 

During 1993, Bethlehem and the USWA also reached agreement 
on new, six-year labor agreements for its wholly owned subsidiaries, 
Bethlehem Structural Products Corporation and BethForge, Inc., and 
for the CENTEC joint venture. The agreements provide for more flexi¬ 
ble work rules and lower overall costs by combining jobs and lessen¬ 
ing work-rule restrictions. The agreements at Structural Products 
and BethForge, however, included a “snap back" arrangement pro¬ 
viding that in the event Bethlehem did not install a continuous cast¬ 
er at Structural Products, USWA-represented employees at those 
business units would then be covered by the 1993 labor agreement 
negotiated for the Burns Harbor and Sparrows Point Divisions. The 
revised modernization plan announced for Structural Products does 
not provide for installation of a continuous caster at Structural 
Products, and discussions are being held with the USWA concerning 
the implementation and possible modification of the “snap back" 
arrangement. Bethlehem does not expect any material increase in 
its overall labor costs as a result of these developments. The 
announcement of a revised modernization program for Structural 
Products will not affect the labor agreement for the CENTEC joint 
venture. 

A new, three-year labor agreement was also reached during 1993 
with union employees at BethShip Division’s Sparrows Point ship 
repair yard, and a six-year agreement was reached with USWA-repre¬ 
sented employees at the Hibbing iron ore joint venture. 

In 1992, a new and more competitive labor agreement was nego¬ 
tiated with the USWA covering the employees at Pennsylvania Steel 
Technologies. This agreement expires in 1999 with the other USWA 
agreements. 

Under the terms of the profit-sharing plan provided for in the 
1989 labor agreement with the USWA, no material profit-sharing pay¬ 
ments were required for the 1992 and 1993 plan years. Under other 
provisions of the 1989 labor agreement, Bethlehem issued approxi¬ 
mately 211,380 shares of Series B Preference Stock in 1993 to the 
trustee for the benefit of employees for 1992. Bethlehem expects to 
issue approximately 133,500 shares of Series B Preference Stock in 
1994 to the trustee for the benefit of employees for 1993. 


In January 1994, a new five-year agreement was reached with 
the United Mine Workers of America covering approximately 600 
employees at three coal operations of Bethlehem subsidiaries. 

At the end of 1993, Bethlehem had approximately 20,600 
employees compared to 22,600 employees at the end of 1992 
and 26,400 employees at the end of 1991. Bethlehem expects to 
continue to reduce the number of its employees. Approximately 
two-thirds of Bethlehem’s employees are covered by its labor agree¬ 
ments with the USWA. 

For additional information concerning Bethlehem’s employment 
costs, see the table below. 


Employment Cost Summary—All Employees 


(Dollars in millions) 

1993 

1992 

1991 

Salaries and Wages 

$ 950.9 

$1,058.0 

$1,105.7 

Employee Benefits (including retirees): 
Pension Plans: 

Actives 

86.8 

88.9 

89.1 

Retirees 

97.7 

101.4 

97.5 

Medical and Insurance: 

Actives 

122.1 

129.2 

119.4 

Retirees 

129.7 

125.6 

119.9 

Payroll Taxes 

89.1 

88.7 

103.5 

Workers’ Compensation 

43.8 

48.6 

48.6 

Supplemental Unemployment, 

Savings Plan and Other 

27.0 

23.4 

30.3 

Union Employee Investment 
and Profit-Sharing Plans 

_ 

.2 

6.8 

Total Benefit Costs 

596.2 

606.0 

615.1 

Total Employment Costs 

$1,547.1 

$1,664.0 

$1,720.8 

Employment Costs as a Percent 
of Net Sales 

35.8% 

41.5% 

39.9' 


Environmental Matters 

Bethlehem is subject to stringent federal, state and local environ¬ 
mental laws and regulations concerning, among other things, air 
emissions, waste water discharges, and solid and hazardous waste 
disposal. During the five years ended December 31, 1993, 
Bethlehem spent approximately $257 million for environmental con¬ 
trol equipment. Expenditures for new environmental control equip¬ 
ment totaled approximately $35 million in 1993, $18 million in 
1992 and $102 million in 1991. The costs incurred in 1993 to oper¬ 
ate and maintain existing environmental control equipment were 
approximately $125 million (excluding interest costs but including 
depreciation charges of $28 million) compared to $130 million in 
1992 and $145 million in 1991. 


Under the Clean Air Act, as amended, coke-making facilities will 
have to meet progressively more stringent standards over the next 
30 years. Bethlehem idled coke production at the Sparrows Point 
Division in 1991 and continues to assess the most cost-effective 
method of supplying coke and completing an emissions reduction 
program to meet environmental regulations. Based on a continuing 
review of the current and projected coke market, however, 
Bethlehem recently concluded that it could not expect to recover 
both the remaining book value and, if determined to be appropri¬ 
ate, any future investment necessary to rebuild and operate the 
idled coke plant. Accordingly, Bethlehem recorded a charge in its 
1993 financial statements for the remaining book value of the 
idled coke plant at Sparrows Point. See Note D to the Consolidated 
Financial Statements. Bethlehem continues to operate coke-mak¬ 
ing facilities at the Burns Harbor Division, at Structural Products 
and at Lackawanna, N.Y. While Bethlehem continues to evaluate 
the impact applicable emission control regulations have on these 
operations, it believes that these operations will be able to comply. 

Negotiations between Bethlehem and federal and state regula¬ 
tory agencies are being conducted to resolve differences in inter¬ 
pretation of certain environmental control requirements. In some 
instances, those negotiations are being held in connection with the 
resolution of pending environmental proceedings. Bethlehem 
believes that there will not be any significant curtailment or inter¬ 
ruptions of any of its important operations as a result of these pro¬ 
ceedings and negotiations. Existing environmental laws may be 
amended and new laws may be enacted by Congress and state leg¬ 
islatures and new environmental regulations may be issued by reg¬ 
ulatory agencies. For these reasons, Bethlehem cannot predict the 
specific environmental control requirements that it will face in the 
future. Based on existing and anticipated regulations promulgated 
under presently enacted legislation, Bethlehem currently estimates 
that capital spending for installation of new environmental control 
equipment will range from $35 million to $50 million in each of the 
next two years. However, estimates of the future capital expendi¬ 
tures and operating costs required for environmental compliance 
are imprecise due to numerous uncertainties, including the evolv¬ 
ing nature of the regulations, the possible imposition of more strin¬ 
gent requirements, the availability of new technologies and the 
timing of expenditures. 

Although it is possible that Bethlehem’s future results of opera¬ 
tions in particular quarterly or annual periods could be materially 
affected by the future costs of environmental compliance, 
Bethlehem does not believe the future costs of environmental com¬ 
pliance will have a material adverse effect on its consolidated 
financial position or on its competitive position with respect to 
other integrated domestic steelmakers that are subject to the 
same environmental requirements. 







Consolidated Statements of Income 


Year Ended December 31 


(Dollars in millions, except per share data) 

1993 

1992 

1991 

Net Sales 

$4,323.4 

$4,007.9 

$4,317.9 

Costs and Expenses: 

Cost of sales 

Depreciation (Note A) 

Selling, administration and general expense 

Estimated restructuring losses (Note D) 

3,834.2 

277.5 

156.9 

350.0 

3,789.9 

261.7 

159.3 

4,045.4 

241.4 

171.0 

635.0 

Total Costs and Expenses 

4,618.6 

4,210.9 

5,092.8 

Loss from Operations 

(295.2) 

(203.0) 

(774.9) 

Financing Income (Expense): 

Interest and other income 

Interest and other financing costs 

7.1 

(63.2) 

4.9 

(57.2) 

9.7 

(45.5) 

Loss Before Income Taxes and 

Cumulative Effect of Changes in Accounting 

(351.3) 

(255.3) 

(810.7) 

Benefit (Provision) for Income Taxes (Note E) 

85.0 

45.0 

(2.0) 

Loss Before Cumulative Effect of Changes in Accounting 
[($3.37), ($2.86) and ($11.01) per share] 

(266.3) 

(210.3) 

(812.7) 

Cumulative Effect of Changes in Accounting 
[($4.15) per share] (Note B) 

_ 

(340.0) 


Net Loss 

(266.3) 

(550.3) 

(812.7) 

Dividends on Preferred and Preference Stock 

39.8 

24.3 

24.7 

Net Loss Applicable to Common Stock [($3.37), 

($7.01) and ($11.01) per share] 

$ (306.1) 

$ (574.6) 

$ (837.4) 


The accompanying Notes are an integral part of the Consolidated Financial Statements. 















Consolidated Balance Sheets 


December 31 


(Dollars in millions, except per share data) 

1993 

1992 

Assets 



Current Assets: 



Cash and cash equivalents (Note A) 

$ 228.9 

$ 208.2 

Receivables, less allowances of $16.3 and $15.7 (Note F) 

503.2 

403.3 

Inventories (Notes A, B and F) 



Raw materials and supplies 

341.9 

373.7 

Finished and semifinished products 

494.8 

455.0 

Contract work in progress less billings of $10.3 and $5.3 

15.8 

23.8 

Total Inventories 

852.5 

852.5 

Other current assets 

6.5 

5.5 

Total Current Assets 

1,591.1 

1,469.5 

Property, Plant and Equipment, less accumulated depreciation of 



$4,107.0 and $4,255.1 (Note A) 

2,634.3 

2,804.5 

Investments and Miscellaneous Assets (Note A) 

124.0 

150.2 

Deferred Income Tax Asset-net (Note E) 

926.7 

829.2 

Intangible Asset-Pensions (Note 1) 

600.6 

239.6 

Total Assets 

$5,876.7 

$5,493.0 

Liabilities and Stockholders’ Equity 



Current Liabilities: 



Accounts payable 

$ 360.9 

$ 375.7 

Accrued employment costs 

130.1 

132.8 

Postretirement benefits other than pensions (Note J) 

132.3 

122.0 

Accrued taxes (Note E) 

65.4 

67.5 

Debt and capital lease obligations (Notes F and G) 

95.5 

69.2 

Other current liabilities 

130.0 

126.0 

Total Current Liabilities 

914.2 

893.2 

Pension Liability (Notes D and 1) 

1,613.6 

1,188.7 

Postretirement Benefits Other Than Pensions (Notes D and J) 

1,448.3 

1,417.9 

Long-term Debt and Capital Lease Obligations (Notes F and G) 

718.3 

726.8 

Other Long-term Liabilities 

485.7 

477.0 

Stockholders’ Equity (Notes K, L and M): 



Preferred Stock-at $1 per share par value (aggregate liquidation 



preference of $481.2); Authorized 20,000,000 shares 

11.6 

6.5 

Preference Stock-at $1 per share par value (aggregate liquidation 



preference of $95.1); Authorized 20,000,000 shares 

2.8 

2.9 

Common Stock-at $1 per share par value; Authorized 150,000,000 shares; 



Issued 93,412,852 and 92,511,105 shares 

93.4 

92.5 

Held in Treasury, 2,003,760 and 2,001,677 shares at cost 

(59.7) 

(59.7) 

Additional Paid-in Capital 

1,588.4 

1,420.8 

Retained Deficit (Note B) 

(939.9) 

(673.6) 

Total Stockholders’ Equity 

696.6 

789.4 

Total Liabilities and Stockholders’ Equity 

$5,876.7 

$5,493.0 


The accompanying Notes are an integral part of the Consolidated Financial Statements. 














Consolidated Statements of Cash Flows 


Year Ended December 31 


(Dollars in millions) 

1993 

1992 

1991 

Operating Activities: 

Net loss 

$(266.3) 

$(550.3) 

$(812.7) 

Adjustments for items not affecting cash from operating activities: 

Estimated restructuring losses (Note D) 

350.0 

— 

635.0 

Cumulative effect of changes in accounting (Note B) 

— 

340.0 

— 

Depreciation 

277.5 

261.7 

241.4 

Deferred income taxes 

(87.0) 

(45.0) 

— 

Other-net 

19.6 

26.5 

11.4 

Working capital*: 

Receivables 

(99.9) 

5.2 

33.2 

Inventories 

— 

172.8 

(41.6) 

Accounts payable 

— 

(59.2) 

18.4 

Employment costs and other 

(5.6) 

(17.6) 

13.0 

Other-net 

14.9 

1.0 

20.6 

Cash Provided from Operating Activities 

203.2 

135.1 

118.7 

investing Activities: 

Capital expenditures 

(327.1) 

(328.7) 

(563.9) 

Cash proceeds from sales of businesses and assets 

15.2 

124.9 

83.7 

Other-net 

5.6 

7.2 

0.4 

Cash Used for Investing Activities 

(306.3) 

(196.6) 

(479.8) 

Financing Activities: 

Pension financing (funding) (Note 1): 

Pension expense 

183.6 

188.7 

184.6 

Pension funding 

(261.1) 

(40.2) 

(130.7) 

Revolving and other credit borrowings (payments)-net 

(80.0) 

(74.0) 

144.0 

Long-term debt borrowings (Note F) 

171.2 

104.0 

125.8 

Long-term debt and capital lease payments (Notes F and G) 

(73.8) 

(105.3) 

(68.6) 

Restructured facilities payments 

(28.4) 

(36.1) 

(30.8) 

Cash dividends paid (Note M) 

(36.1) 

(22.5) 

(52.9) 

Preferred Stock issued (Note M) 

248.4 

— 

— 

Common Stock issued (Note M) 

— 

171.3 

— 

Cash Provided from Financing Activities 

123.8 

185.9 

171.4 

Net Increase (Decrease) in Cash and Cash Equivalents 

20.7 

124.4 

(189.7) 

Cash and Cash Equivalents-Beginning of Period 

208.2 

83.8 

273.5 

-End of Period 

$ 228.9 

$ 208.2 

$ 83.8 

Supplemental Cash Payment Information: 

Interest, net of amount capitalized 

$ 55.7 

$ 57.1 

$ 44.4 

Income taxes (Note E) 

$ 3.7 

$ 1.3 

$ 1.9 


* Excludes Financing Activities and Investing Activities. 


The accompanying Notes are an integral part of the Consolidated Financial Statements. 
















Notes to Consolidated Financial Statements 


A . Accounting Policies 

Principles of Consolidation - The consolidated financial statements 
include the accounts of Bethlehem Steel Corporation and all majori¬ 
ty-owned subsidiaries and joint ventures. 

Cash and Cash Equivalents - Cash equivalents consist primarily of 
overnight investments, certificates of deposit and other short-term, 
highly liquid instruments generally with original maturities at the 
time of acquisition of three months or less. Cash equivalents are 
stated at cost plus accrued interest, which approximates market. 

Inventories - Inventories are valued at the lower of cost (principally 
FIFO) or market. See Note B. Contract work in progress is valued at 
cost less billings. Estimated losses are recognized when first 
apparent and partial profits are based on percentage of comple¬ 
tion. 

Investments - Investments in associated enterprises accounted for 
by the equity method were $59.3 million and $63.0 million at 
December 31, 1993 and 1992. Associated enterprises are primari¬ 
ly 50% or less interests in coating and mining operations. 

Property, Plant and Equipment - Property, plant and equipment is 
stated at cost. Maintenance, repairs and renewals which neither 
materially add to the value of the property nor appreciably prolong 
its life are charged to expense. Gains or losses on dispositions of 
property, plant and equipment are recognized in income. Interest is 
capitalized on significant construction projects and totaled $8.8, 
$17.3 and $26.8 million in 1993, 1992 and 1991. 

Our property, plant and equipment by major classification is: 


December 31 

(Dollars in millions) 

1993 

1992 

Land (net of depletion) 

$ 50.9 

$ 53.3 

Buildings 

670.1 

694.2 

Machinery and equipment: 



Steel manufacturing 

4,960.2 

5,381.8 

Other 

739.5 

754.1 


6,420.7 

6,883.4 

Accumulated depreciation 

(4,107.0) 

(4,255.1) 


2,313.7 

2,628.3 

Construction-in-progress 

320.6 

176.2 

Total 

$ 2,634.3 

$ 2,804,5 


Depreciation - Depreciation, which includes amortization of assets 
under capital leases, is based upon the estimated useful lives of 
each asset group. The estimated useful life is 18 years for most 
steel producing assets. Steel assets, other than blast furnace lin¬ 
ings, and most raw material producing assets are depreciated on a 
straight-line basis adjusted by an activity factor. This factor is based 
on the ratio of production and shipments for the current year to the 
average production and shipments for the current and preceding 
four years at each operating location. Annual depreciation after 
adjustment for this activity factor is not less than 75% nor more 
than 125% of straight-line depreciation. Depreciation after adjust¬ 
ment for this activity factor was $4.3 million more than straight-line 
in 1993 and $6.1 and $21.9 million less than straight-line in 1992 
and 1991. Through December 31, 1993, $37.4 million less accu¬ 
mulated depreciation has been recorded under this method than 
would have been recorded under straight-line depreciation. 

The cost of blast furnace linings is depreciated on a unit-of-pro- 
duction basis. All other assets are depreciated on a straight-line 
basis. 

B. Accounting Changes 

During 1993, we changed the method of valuing inventories from 
the last-in, first-out (LIFO) method to the first-in, first-out (FIFO) 
method. We believe the FIFO method of inventory valuation pro¬ 
vides a more meaningful presentation of the financial position of 
the Corporation since it reflects more recent cost in the balance 
sheet. Also, in the current environment of low inflation, higher pro¬ 
ductivity and lower production costs, the use of LIFO has not had a 
significant effect on operating results. FIFO will eliminate the distor¬ 
tions in reported financial results caused by liquidations of invento¬ 
ries which flow through cost of sales at lower costs prevailing many 
years ago. It will also improve the reporting of interim results by 
eliminating the requirement to estimate whether liquidations that 
occur in interim periods will be replaced by year end, which tends 
to cause liquidations and other LIFO adjustments to be recognized 
in the fourth quarter. 

This change in the method of valuing inventories had no effect on 
our loss per share for the year 1993. Prior years’ financial statements 
have been restated to reflect this change. The restatement increased 
the 1992 loss before the cumulative effect of changes in accounting 
by about $10 million or $.12 per share and the 1992 cumulative 
effect of changes in accounting by $90 million or $1.10 per share; 
increased the 1991 net loss by $45 million or $.59 per share, which 
includes increasing the estimated loss on restructuring by $60 mil¬ 
lion; and increased retained earnings as of January 1,1991 by about 
$560 million. 

During 1992, we adopted two new Financial Accounting 
Standards Board Statements, No. 106, Accounting for 
Postretirement Benefits Other Than Pensions, and No. 109, 
Accounting for Income Taxes. The cumulative effect of these 
changes in accounting recorded as of January 1, 1992 was a $340 
million net charge to income. Prior years’ financial statements 
were not restated for these changes. 










Statement No. 106 requires postretirement benefits other than 
pensions, principally health care and life insurance, to be accrued 
as an expense over the period active employees become eligible 
for the benefits. Previously, such retiree benefits were generally 
expensed as claims were incurred. The cumulative effect of adopt¬ 
ing Statement No. 106 was a $745 million charge, net of a $380 
million deferred income tax benefit. 

Statement No. 109 requires financial statements to reflect 
deferred taxes for the future tax consequences of events recog¬ 
nized in different years for financial reporting and tax reporting pur¬ 
poses. The cumulative effect of adopting Statement No. 109 was a 
$405 million credit for the net deferred income tax asset. 


C. Industry Segment Information 


(Dollars in millions) 

1993 

1992 

1991 

Sales: 

Trade: 

Basic Steel Operations 

Steel Related Operations 

Intersegment. 

Basic Steel Operations 

Steel Related Operations 

Eliminations 

$4,217.5 

105.9 

1.7 

13.7 

(15.4) 

$3,849.7 

158.2 

8.1 

21.6 

(29.7) 

$4,085.7 

232.2 

21.0 

18.7 

(39.7) 

Total 

$4,323.4 

$4,007.9 

$4,317.9 

Estimated Restructuring Losses: 

Basic Steel Operations 

$ 350.0 

$ 

$ 635.0 

Income (Loss) from 

Operations: 

Basic Steel Operations 

Steel Related Operations 

$ (273.6) 
(21.6) 

$ (214.3) 
11.3 

$ (753.6) 
(21.3) 

Total 

$ (295.2) 

$ (203.0) 

$ (774.9) 

Shipments (tons in thousands): 

Basic Steel Operations 

8,997 

8,431 

8,303 

Identifiable Assets: 

Basic Steel Operations 

Steel Related Operations 

Corporate 

$3,930.6 

119.9 

1,826.2 

$3,896.3 

139.0 

1,457.7 

$4,253.6 

139.5 

315.2 

Total 

$5,876.7 

$5,493.0 

$4,708.3 

Depreciation: 

Basic Steel Operations 

Steel Related Operations 

$ 271.9 
5.6 

$ 256.0 
5.7 

$ 235.1 
6.3 

Total 

$ 277.5 

$ 261.7 

$ 241.4 

Capital Expenditures: 

Basic Steel Operations 

Steel Related Operations 

$ 323.8 
3.3 

$ 325.8 
2.9 

$ 554.3 
9.6 

Total 

$ 327.1 

$ 328.7 

$ 563.9 


A general description of our segments and their products and 
services is contained under the heading “Bethlehem’s Segments" 
on page 14 of this Report. 

Intersegment sales are generally at market prices. Corporate 
assets consist primarily of cash and cash equivalents, invest¬ 
ments, deferred income tax asset and an intangible asset-pen¬ 
sions. 

D. Estimated Restructuring Losses 

On January 26, 1994, we announced a revised modernization plan 
for our Bethlehem Structural Products subsidiary which will result in 
a substantial reduction in the work force and an elimination of cer¬ 
tain products currently produced. Also, based on our continuing 
review of the current and projected coke market, we have conclud¬ 
ed that we cannot expect to recover both the remaining book value 
and required future investment if we rebuild and operate the idled 
coke plant at our Sparrows Point Division. Principally as a result of 
these actions, we recorded a restructuring loss in 1993 of $350 
million ($290 million after tax or $3.19 per share). This loss 
includes certain employee benefit costs for pensions of about $75 
million and postretirement benefits other than pensions cost of 
about $20 million for the reduction of employees related to these 
decisions. 

On January 29, 1992, we announced our plans to exit the busi¬ 
ness of our Bar, Rod and Wire Division and to reduce forces 
throughout the Corporation during 1992. We also announced that it 
was not feasible to make the necessary repairs to meet the ever 
more stringent environmental requirements at our Sparrows Point 
Division coke plant and, therefore, the coke plant had been idled 
and a significant portion of its book value had been written off. 
Principally as a result of these actions, we recorded a restructuring 
loss of $635 million ($8.35 per share with no tax effect). This loss 
includes certain employee benefit costs for pensions of about 
$190 million and postretirement benefits other than pensions of 
about $140 million for the reduction of employees related to the 
decisions. 

E. Taxes 


Our benefit (provision) for income taxes consisted of: 


(Dollars in millions) 

1993 

1992 

1991 

Federal-current 

$ — 

$ — 

$ — 

State and foreign-current 

(2.0) 

— 

(2.0) 

Total current 

(2.0) 

— 

(2.0) 

Federal-deferred 

87.0 

45.0 

— 

Total benefit (provision) 

$85.0 

$45.0 

$(2.0) 





















The benefit (provision) for income taxes differs from the amount 
computed by applying the federal statutory rate to pre-tax income 
(loss). The computed amounts and the items comprising the total 
differences follow: 


(Dollars in millions) 

1993 1992 

1991 

Pre-tax income (loss): 

United States 

$ (353.3) $(260.4) 

$(818.7) 

Foreign 

2.0 5.1 

8.0 

Total 

$ (351.3) $(255.3) 

$(810.7) 

Computed benefit 

Effect of change in rate 

$ 123.0 $ 86.8 

$ 275.6 

on prior years (a) 

50.0 — 

— 

Percentage depletion 

5.6 6.8 

— 

Dividend received deduction 

2.4 2.7 

— 

Valuation allowance 

Loss in excess of allowable 

(87.0) (50.4) 

— 

carrybacks 

— — 

(275.6) 

State and foreign taxes 

(2.0) - 

(2.0) 

Other differences-net 

(7.0) (.9) 

— 

Total benefit (provision) 

$ 85.0 $ 45.0 

$ (2.0) 

(a) The 1993 Omnibus Budget Reconciliation Act increased the federal corporate income 

tax rate to 35% from 34%. This increase in the tax rate resulted in an increase in our 
deferred income tax asset of $25 million, net of a valuation allowance, which we 

recorded in 1993. 



The components of our net deferred income tax asset are 


as follows: 



December 31 

(Dollars in millions) 

1993 

1992 

Temporary differences: 

Employee benefits 

$ 980 

$ 950 

Depreciable assets 

(240) 

(310) 

Other 

44 

(12) 

Total 

784 

628 

Operating loss carryforward 

550 

510 

Deferred income tax asset 

1,334 

1,138 

Valuation allowance 

(407) 

(309) 

Deferred income tax asset-net 

$ 927 

$ 829 


Temporary differences represent the cumulative taxable or 
deductible amounts recorded in our financial statements in differ¬ 
ent years than recognized in our tax returns. Our employee benefits 
temporary difference includes amounts expensed in our financial 
statements for pensions, health care, life insurance and other 
postretirement benefits which become deductible in our tax return 
upon payment or funding in qualified trusts. The depreciable assets 
temporary difference represents generally tax depreciation in 
excess of financial statement depreciation. Other temporary differ¬ 
ences represent principally various expenses accrued for financial 
reporting purposes which are not deductible for tax reporting pur¬ 
poses until paid. At December 31, 1993, we had regular tax net 
operating loss carryforwards of $1.6 billion and alternative mini¬ 
mum tax loss carryforwards of $800 million. Regular federal tax net 
operating loss carryforwards of $420 million expire in 1998 with 
the balance expiring in varying amounts from 1999 through 2008. 


Statement No. 109 requires that we record a valuation 
allowance when it is “more likely than not that some portion or all 
of the deferred tax assets will not be realized.” It further states, 
“forming a conclusion that a valuation allowance is not needed is 
difficult when there is negative evidence such as cumulative losses 
in recent years.” The ultimate realization of this deferred tax asset 
depends on our ability to generate sufficient taxable income in the 
future. Bethlehem reported income before income taxes, restructur¬ 
ing charges and extraordinary gains in 1987 through 1990 and 
incurred higher costs in 1991 and 1992 relating to unusual repair 
costs at a coke plant that has subsequently been temporarily idled 
and start-up costs of certain modernized facilities. Bethlehem has 
undergone substantial restructuring and made substantial strategic 
capital expenditures during the last several years. As a result, 
Bethlehem has a significantly lower and more competitive cost 
structure and our operating results before income taxes improved 
by about $250 million in 1993 over 1992 excluding the 1993 
restructuring charge. Also, we have significant tax planning opportu¬ 
nities to manage taxable income including selection of depreciation 
methods and timing of contributions to our pension trust. 

While we believe that our total deferred tax asset will be fully 
realized by future operating results together with tax planning 
opportunities, our losses in recent years make it appropriate to 
record a valuation allowance. Accordingly, we have provided a valu¬ 
ation allowance at December 31,1993 and 1992 equal to 50% of 
the total deferred tax asset related to our operating loss carryfor¬ 
ward and our temporary differences exclusive of postretirement 
benefits other than pensions. We expect our annual financial state¬ 
ment expense for postretirement benefits other than pensions to 
exceed the annual amount deductible in our tax returns for several 
years. Furthermore, if we have a tax loss in any year in which our 
tax deduction exceeds our financial statement expense, the tax law 
currently provides for a 15-year carryforward of that loss against 
future taxable income. Under current law, we have a very long time 
to realize these future tax benefits. We believe, therefore, a valua¬ 
tion allowance is not necessary for the deferred tax asset related 
to our temporary difference for postretirement benefits other than 
pensions. 

If we are unable to generate sufficient taxable income in the 
future through operating results or tax planning opportunities, we 
will be required to increase our valuation allowance through a 
charge to expense (reducing our stockholders’ equity). On the other 
hand, if we achieve sufficient profitability to use all of our deferred 
income tax asset, we will reduce the valuation allowance through a 
decrease to expense (increasing our stockholders’ equity). 

In addition to income taxes, we incurred costs for certain other 
taxes as follows: 


(Dollars in millions) 

1993 

1992 

1991 

Employment taxes 

$ 89.1 

$ 88.7 

$103.5 

Property taxes 

27.5 

26.7 

27.4 

State and foreign taxes 

9.0 

11.2 

16.8 

Federal excise tax on coal 

3.3 

5.3 

7.1 

Total other taxes 

$128.9 

$131.9 

$154.8 



















F. Long-term Debt 


December 31 

(Dollars in millions) 

1993 

1992 

Hot-dip galvanizing lines financing 

$262.0 

$220.5 

Revolving and other credit agreements 

— 

80.0 

Debentures: 



6%% Due 1999 

18.8 

18.8 

9% Due 2000 

39.9 

Alh 

8m Due 2001 

41.6 

4116 

8.45% Due 2005 

90.7 

90\ 

Pollution control and industrial revenue bonds: 



5y4%-8%. Due 1994-2002 

78.1 

90.7 

Variable interest at 50%-70% of prime rate, 



Due 1994-1996 

27.0 

35.0 

Notes and loans: 



10m Senior Notes, Due 2003 

105.0 

— 

9%-12.75%, Due 1994-1997 

34.8 

35.0 

Unamortized debt discount 

(2.0) 

(2.1) 

Amounts due within one year 

(57.4) 

(33.2) 

Total long-term debt 

$638.5 

$618.3 


Maturities and sinking fund requirements at December 31, 

1993 for the next five years were $57.4 million in 1994, $61.8 mil¬ 
lion in 1995, $88.9 million in 1996, $71.9 million in 1997 and 
$75.6 million in 1998. 

During 1993, we sold $105 million of Senior Notes to finance the 
construction of a coal injection facility at our Burns Harbor Division. 
The Notes are unsecured senior obligations and are senior in right 
of payment to all existing and future subordinated indebtedness of 
Bethlehem. As unsecured senior obligations of Bethlehem, the 
Notes will effectively be subordinate to secured senior indebtedness 
of Bethlehem. These Notes contain covenants which impose certain 
limitations on Bethlehem’s ability to incur or repay debt, to pay divi¬ 
dends and make other distributions on or redeem capital stock, or 
to sell, merge, transfer or encumber assets. See Note M, 
Stockholders’ Equity. 

A major portion of the costs to construct hot-dip galvanizing lines 
at our Sparrows Point and Burns Harbor Divisions are financed 
through a $270 million loan agreement. Borrowings are collateralized 
by the coating lines and originally incurred interest based on the 
London Interbank Offered Rate (LIBOR). At December 31,1993, 
$112 million of this debt incurs a fixed rate of 5.99% with the bal¬ 
ance converted to a fixed rate of 5.69% in January 1994. This loan 
will be repaid in equal semiannual installments over a seven-year 
period. Repayment on $120 million of the loan began in 1993 with 
repayment on the balance beginning in 1994. 

Our revolving credit agreement expires on December 31, 1996, 
and is nonreducing with initial bank commitments of $400 million. 
The agreement permits additional banks to be added and the total 
commitment amount to be increased to $500 million. Borrowings 
under the revolver are subject to collateral coverage requirements 
and incur interest based on the prime rate, Federal Funds rate, 
certificate of deposit rates or LIBOR. Our accounts receivable and 
inventories are pledged as collateral for borrowings and letters of 
credit under the credit agreement and certain other obligations to 
participating banks. No borrowings were outstanding at December 
31, 1993. We pay five eighths of 1% per annum commitment fee 
on the unused available credit. 


Our revolving credit and hot-dip galvanizing lines financing 
agreements contain restrictive covenants which require 
Bethlehem to maintain a minimum adjusted tangible net worth. 

At December 31,1993, our adjusted tangible net worth exceeded 
tlje-mofe restrictive of these requirements by about $1 bijilc 
At December 31, 1993, interest rate swap agreements with 
notional amounts totaling $225 million effectively fix the interest 
rate on a like amount of our floating rate debt at 7.99% to 
11.95%. These agreements expire from 1995 through 2001. 

Net payments or receipts under these agreements are included 

in interest expense.__ 

Tethe aggregate fair value of our debt and related 
obligations exceeds the total debt recorded at December 31, 
1993 by approximately $30 million and approximately equals the 
total debt recorded at December 31, 1992. We based our esti¬ 
mates on quoted market prices or current rates offered for debt 
with similar terms and maturities. 

fi. Leases 

We lease certain manufacturing facilities and equipment under 
capital leases, the most significant of which covers the two con¬ 
tinuous casters at our Sparrows Point and Burns Harbor plants. 
The lease requires quarterly rental payments of $9 million plus 
interest at 1%% above LIBOR. The amounts included in property, 
plant and equipment for capital leases were $319.5 million (net 
of $222.1 million accumulated amortization) and $337.9 million 
(net of $184.4 million accumulated amortization) at December 
31, 1993 and 1992. 

Future minimum payments under noncancellable operating 
leases at December 31, 1993 were $18.1 million in 1994, $15.9 
million in 1995, $14.9 million in 1996, $7.7 million in 1997, 

$5.9 million in 1998 and $32.6 million thereafter. Total rental 
expense under operating leases was $40.5, $49.8 and $46.6 
million in 1993, 1992 and 1991. 

H. Commitments and Contingent Liabilities 

Based generally on our proportionate ownership in an iron ore 
associated enterprise, we are entitled to receive our share of the 
ore produced and are committed to pay our share of their costs. 
We received 2.7 million net tons of such iron ore in each of the 
years 1993, 1992 and 1991 at a net cost of $88.8 million, 

$89.1 million and $84.4 million. 

At December 31, 1993, we had outstanding approximately 
$192 million of purchase orders for additions and improvements 
to our properties. 

We, as well as other steel companies, are subject to various 
environmental laws and regulations imposed by federal, state 
and local governments. Because of the continuing evolution of 
the specific regulatory requirements and available technology to 
comply with the requirements, we cannot reasonably estimate the 
future capital expenditures and operating costs required to com¬ 
ply with these laws and regulations. Although it is possible that 
our future operating results in a particular quarterly or annual 
period could be materially affected by the future costs of environ¬ 
mental compliance, we do not believe the future costs of environ¬ 
mental compliance will have a material adverse effect on our 
consolidated financial position or on our competitive position with 
respect to other integrated domestic steelmakers subject to the 
same environmental requirements. 











In the ordinary course of our business, we are involved in various 
pending or threatened legal actions. In our opinion, adequate 
reserves have been recorded for losses which are likely to result 
from these proceedings. If such reserves prove to be inadequate, 
however, we would incur a charge to earnings which could be materi¬ 
al to the results of operations in a particular future quarterly or 
annual period. We believe that any ultimate liability arising from 
these actions will not have a material adverse effect on our consoli¬ 
dated financial position. 

/. Postretirement Pension Benefits 

We have noncontributory defined benefit pension plans which pro¬ 
vide benefits for substantially all employees. Defined benefits are 
based on years of service and the five highest consecutive years of 
pensionable earnings during the last ten years prior to retirement or 
a minimum amount based on years of service. We fund annually the 
amount required under ERISA minimum funding standards plus addi¬ 
tional amounts as appropriate. 

The following sets forth the plans’ actuarial assumptions used 
and funded status at year end together with amounts recognized in 
our consolidated balance sheets: 


December 31 


(Dollars in millions) 

1993 

1992 

Assumptions: 

Discount rate 

7.5% 

8.5% 

Average rate of compensation increase 

3.3% 

4.4% 

Actuarial present value of benefit obligations: 

Vested benefit obligation 

$4,816.4 

$4,357.9 

Accumulated benefit obligation 

4,979.4 

4,490.1 

Projected benefit obligation 

5,208.6 

4,822.7 

Plan assets at fair value: 

Fixed income securities 

1,955.0 

1,979.8 

Equity securities 

1,232.2 

1,006.0 

Cash and marketable securities 

178.6 

315.6 

Total plan assets 

$3,365.8 

3,301.4 

Projected benefit obligations in excess of 
plan assets 

1,842.8 

1,521.3 

Unrecognized net loss 

(289.7) 

(58.3) 

Remaining unrecognized net obligation resulting 
from adoption of Statement No. 87 

(293.5) 

(339.0) 

Unrecognized prior service cost from plan 
amendments 

(307.1) 

(174.9) 

Adjustment required to recognize minimum 
liability-intangible asset 

600.6 

239.6 

-Additional paid-in capital (pre-tax) (Note M) 

60.5 

— 

Pension liability 

$1,613.6 

$1,188.7 


The assumptions used in each year and the components of our 
annual pension cost are as follows: 


(Dollars in millions) 

1993 

1992 

1991 

Assumptions: 

Return on plan assets 

9.50% 

9.50% 

10.25% 

Discount rate 

8.50% 

8.50% 

9.25% 

Pension cost: 

Service cost-benefits earned 
during the period 

$ 39.3 

$ 45.0 

$ 45.6 

Interest on projected benefit 
obligation 

380.4 

394.2 

386.6 

Return on plan assets-actual 

(308.8) 

(250.0) 

(582.7) 

-deferred 

4.3 

(62.2) 

265.5 

Amortization of initial net 
obligation 

37.7 

37.8 

43.9 

Amortization of unrecognized 
prior service cost from plan 
amendments 

19.8 

18.8 

21.0 

Total defined benefit plans 

172.7 

183.6 

179.9 

PBGC premiums, administration 
fees, etc. 

10.9 

5.1 

4.7 

Total cost 

$ 183.6 

$ 188.7 

$ 184.6 


J. Postretirement Benefits Other Than Pensions 

In addition to providing pension benefits, we currently provide health 
care and life insurance benefits for most retirees, and their depen¬ 
dents. 

Information regarding our plans’ actuarial assumptions, funded 
status and liability follows: 


December 31 


(Dollars in millions) 

1993 

1992 

Assumptions: 



Discount rate 

7.5% 

8.5% 

Trend rate -beginning 

9.0% 

9.5% 

-ending (year 2000) 

4.6% 

5.5% 

Accumulated postretirement 



benefit obligation: 



Retirees 

$1,506.7 

$1,413.7 

Fully eligible active plan participants 

126.8 

105.1 

Other active plan participants 

236.1 

176.2 

Total 

1,869.6 

1,695.0 

Plan assets at fair value: 



Fixed income securities 

158.5 

159.6 

Accumulated postretirement benefit 



obligation in excess of plan assets 

1,711.1 

1,535.4 

Unrecognized net (loss) gain 

(130.5) 

4.5 

Balance sheet liability 

$1,580.6 

$1,539.9 





















The assumptions used in each year and the components of our 
postretirement benefit cost follow: 


(Dollars in millions) 

1993 

1992 

Return on plan assets 

9.5% 

9.5% 

Discount rate 

8.5% 

8.5% 

Trend rate-beginning 

9.5% 

9.5% 

-ending (2000) 

5.5% 

5.5% 

Service cost 

$ 9.0 

$ 9.0 

Interest on accumulated postretirement 
benefit obligation 

144.1 

139.0 

Return on plan assets-actual 

(17.9) 

(18.4) 

-deferred 

3.8 

4.5 

Multi-employer plans 

5.9 

7.1 

Total cost 

$144.9 

$141.2 


A 1% increase or decrease in the assumed health care trend 
rate would increase or decrease the accumulated postretirement 
benefit obligation by about $135 million and 1993 expense by 
about $13 million. 

In 1991, these postretirement benefits were expensed generally 
as claims were incurred except the estimated cost of postretire¬ 
ment life insurance was accrued over the working lives of those 
employees expected to qualify for such benefits. The 1991 
expense was $112.9 million including multi-employer plans of $7 
million. 

During 1992, legislation was enacted to replace the health care 
plan for certain former mine workers and their dependents with a 
new multi-employer plan. We estimate that this legislation will 
increase our annual future cost between $3 and $5 million. Based 
on the number of participants that have been assigned to us, our 
estimate of the net present value of the future payments to this 
fund at December 31, 1993 is $75 million. 


ft. Stockholder Rights Plan 

We have a Stockholder Rights Plan under which holders of 
Common Stock have rights to purchase a new series of Preference 
Stock. When exercisable, each right entitles the holder to purchase 
a hundredth of a share of Series A Junior Participating Preference 
Stock at an exercise price of $80 per unit. The rights wiil become 
exercisable only if a person or group acquires 20% or more of 
Common Stock or begins a tender offer or exchange offer which 
would result in that person or group beneficially owning 20% or 
more of Common Stock. Subsequently, upon the occurrence of cer¬ 
tain events, holders of rights will be entitled to purchase Common 
Stock of Bethlehem or a third-party acquiror worth twice the right’s 
exercise price. Until the rights become exercisable, we will be able 
to redeem them at one cent per right. The rights expire on October 
18, 1998. 

L. Stock Options 

At December 31, 1993, we had options outstanding under our 
Stock Option Plans. The 1988 Stock Incentive Plan was approved 
by our stockholders on April 26, 1988. New options can be granted 
only under the 1988 Plan, which reserved 3,000,000 shares of 
Common Stock for such use. At December 31, 1993, options on 
60,870 shares of Common Stock were available for granting under 
the 1988 Plan. The option price is the fair market value of our 
Common Stock on the date the option is granted. Options issued 
under the 1988 Plan become exercisable either one or two years 
after the date granted and expire ten years from the date granted. 
Exercisable options may be surrendered for the difference between 
the option price and the fair market value of the Common Stock on 
the date of surrender. Depending on the circumstances, option 
holders receive either Common Stock, cash or a combination of 
Common Stock and cash. 

Changes in options outstanding during 1993 and 1992 under 
the Plans were as follows: 



Number of 

Option Price 


Options 

or Range 

Balance December 31, 1991 

2,542,223 

7^-27* 

Granted 

492,200 

14% 

Terminated or cancelled 

(123,104) 

14-2714 

Balance December 31, 1992 

2,911,319 

7'y<-27* 

Granted 

532,600 

19 

Terminated or cancelled 

(348,102) 

8-27% 

Surrendered or Exercised 

(215,902) 

7Y*-17% 

Balance December 31, 1993 

2,879,915 

8-26% 


2,104,465 options outstanding were exercisable at December 31, 
1993. 











M. Stockholders’ Equity 



Preferred Stock 

Preference Stock 

Common Stock 

Common Stock 

Additional 

Retained 

(Shares in thousands and dollars in millions, 

$1.00 Par Value 

$1.00 Par Value 

$1.00 Par Value 

Held in Treasury 

Paid-in 

Earnings 

except per share data) 

Shares 

Amount 

Shares 

Amount 

Shares 

Amount 

Shares 

Amount 

Capital 

(Deficit) 

Balance December 31,1990 

6,500 

$ 6.5 

2,606 

$ 2.6 

77,864 

$77.9 

1.997 

$59.6 

$1,287.7 

$ 173.9 

Effect of change in accounting (Note B) 










557.0 

Net loss for year 










(812.7) 

Preferred Stock dividends 

Preference Stock: 









(5.6) 

(16.9) 

Stock dividend 



129 

0.1 





1.7 

(1.8) 

Issued 



323 

0.3 





4.4 


Converted 



(345) 

(0.3) 

345 

0.3 





Common Stock: 











Dividends ($.40 per share) 









(7.6) 

(22.8) 

Issued 





168 

0.2 



0.8 


Balance December 31,1991 

6,500 

6.5 

2,713 

2.7 

78,377 

78.4 

1,997 

59.6 

1,281.4 

(123.3) 

Net loss for year 

Preferred Stock dividends 

Preference Stock: 









(22.5) 

(550.3) 

Stock dividend 



133 

0.1 





(0.1) 


Issued 



256 

0.3 





3.3 


Converted 



(233) 

(0.2) 

233 

0.2 





Common Stock: 











Stock acquired 

Issued 





13,901 

13.9 

5 

0.1 

158.7 


Balance December 31,1992 

6,500 

6.5 

2,869 

2.9 

92,511 

92.5 

2,002 

59.7 

1,420.8 

(673.6) 

Net loss for year 

Minimum pension liability adjustment (Note 1) 
Preferred Stock: 









(50.0) 

(266.3) 

Dividends 









(36.2) 


Issued 

5,123 

5.1 







243.2 


Preference Stock: 











Stock dividend 



138 

0.1 





(0.1) 


Issued 



211 

0.2 





3.2 


Converted 



(407) 

(0.4) 

407 

0.4 





Common Stock: 











Stock acquired 

Issued 





495 

0.5 

2 


7.5 


Balance December 31,1993 

11,623 

$11.6 

2,811 

$2.8 

93,413 

$93.4 

2,004 

$59.7 

$1,588.4 

$(939.9) 


Preferred and Preference Stock issued and outstanding: 


December 31 

(Shares in thousands) 

1993 

1992 

Preferred Stock- Authorized 20,000 shares 
$5.00 Cumulative Convertible Preferred Stock 

2,500 

2,500 

$2.50 Cumulative Convertible Preferred Stock 

4,000 

4.000 

$3.50 Cumulative Convertible Preferred Stock 

Preference Stock- Authorized 20,000 shares 

5,123 

— 

Series “A” 5% Cumulative Convertible Preference Stock 

2,171 

2,339 

Series "B" 5% Cumulative Convertible Preference Stock 

640 

529 


During 1993. we issued 5.1 million shares of $3.50 Cumulative Convertible Preferred Stock 
for $248 million. Each share is convertible into 2.39 shares of Common Stock, subject to 
certain events. 


Each share of the $5.00 Cumulative Convertible Preferred Stock and the $2.50 Cumu¬ 
lative Convertible Preferred Stock issued in 1983 is convertible into 1.77 and .84 shares of 
Common Stock, respectively, subject to certain events. 

In accordance with our labor agreements, we issue Preference Stock to a trustee under the 
Employee Investment Program. Series “A" and Series “B" of Preference Stock have a cumu¬ 
lative dividend of 5% per annum payable at our option in cash. Common Stock or additional 
shares of Preference Stock. Each share of Preference Stock is entitled to vote with 
Common Stock on all matters and is convertible into one share of Common Stock. 

Under the covenants of our 1036% Senior Notes, we can pay future dividends on our com¬ 
mon stock, among certain other restrictions, only if such cumulative dividends do not exceed 
the aggregate net cash proceeds from the sale of capital stock plus 50% of a consolidated 
net income and minus 100% of a consolidated net loss since the second quarter of 1993, 
excluding certain restructuring charges. The amount available at December 31, 1993 under 
this covenant was $39 million. 


N. Quarterly Financial Data (Unaudited) 


(Dollars In millions, except per share data) 1993 1992 



IQ 

2Q 

3Q 

4Q 

IQ 

2Q 

3Q 

4Q 

Net sales 

$1,020.4 

$1,117.4 

$1,055.3 

$1,130.3 

$995.4 

$1,014.3 

$1,007.8 

$ 990.4 

Cost of sales 

946.4 

1,010.6 

924.4 

952.8 

926.2 

965.1 

959.4 

939.2 

Estimated restructuring losses 

— 

— 

— 

350.0 

— 

— 

— 

— 

Net income (loss) as reported 

Inventory method restatement net of 

(41.3) 

(5.3) 

31.2 

(251.0) 

(286.3) 

(51.7) 

(58.2) 

(53.1) 

income taxes (Note B) 

0.5 

(8.3) 

(0.5) 

8.4 

(97.2)fa; 

(2.2) 

1.5 

(3.1) 

Net income (loss) as restated 

(40.8) 

(13.6) 

30.7 

(242.6) 

(383.5) 

(53.9) 

(56.7) 

(56.2) 

Per common share as reported 

(0.54) 

(0.18) 

0.23 

(2.87) 

(3.82) 

(0.76) 

(0.76) 

(0.65) 

Per common share restatement (Note B) 

0.01 

(0.09) 

(0.01) 

0.09 

(1.28)(aj 

(0.03) 

0.02 

(0.04) 

Per common share as restated 

$ (0.53) 

$ (0.27) 

$ 0.22 

$ (2.78) 

$ (5.10) 

$ (0.79) 

$ (0.74) 

$ (0.69) 


(a) Includes $90 million ($1.18 per share) for the cumulative effect of changes in accounting. 




































Report of Independent Accountants 


To the Board of Directors and 
Stockholders of Bethlehem Steel Corporation 

We have audited the accompanying consolidated balance sheets of 
Bethlehem Steel Corporation and its subsidiaries as of December 31, 
1993 and 1992, and the related consolidated statements of income 
and of cash flows for each of the three years in the period ended 
December 31, 1993. These financial statements are the responsibility 
of the Company’s management. Our responsibility is to express an 
opinion on these financial statements based on our audits. 

We conducted our audits in accordance with generally accepted 
auditing standards. Those standards require that we plan and perform 
the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. An audit includes exam¬ 
ining, on a test basis, evidence supporting the amounts and disclo¬ 
sures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by manage¬ 
ment, as well as evaluating the overall financial statement presenta¬ 


tion. We believe that our audits provide a reasonable basis for our 
opinion. 

In our opinion, the consolidated financial statements audited by 
us present fairly, in all material respects, the financial position of 
Bethlehem Steel Corporation and its subsidiaries at December 31, 
1993 and 1992, and the results of their operations and their cash 
flows for each of the three years in the period ended December 31, 
1993, in conformity with generally accepted accounting principles. 

As discussed in Note B to the financial statements, the Company 
changed its methods of accounting for the cost of inventories in 1993 
and for income taxes and postretirement benefits other than pensions 
in 1992. 




1177 Avenue of the Americas 
New York, NY 10036 
January 26, 1994 


Management Statement on Responsibility 
for Financial Information 


The accompanying consolidated financial statements of Bethlehem 
Steel Corporation have been prepared in accordance with generally 
accepted accounting principles. Management has the primary respon¬ 
sibility for the information contained in the financial statements and in 
other sections of the Annual Report to Stockholders. In preparing the 
financial statements, management must make estimates and judg¬ 
ments based upon available information. To facilitate this financial 
reporting, management has communicated to all appropriate employ¬ 
ees the requirements for accurate records and accounting. 

Bethlehem maintains a system of internal accounting controls 
designed to provide reasonable assurance for the safeguarding of 
assets and the reliability of financial records. The system is subject to 
continuous review through a corporate-wide internal audit program with 
appropriate management follow-up action. Management recognizes the 
limits that are inherent in all systems of internal accounting control. 
Management believes, however, that through the careful selection of 
employees, the division of responsibilities and the application of for¬ 
mal policies and procedures, Bethlehem has an effective and respon¬ 
sive system of internal accounting controls. 

Bethlehem’s independent accountants, Price Waterhouse, examine 
Bethlehem’s financial statements in accordance with generally accept¬ 
ed auditing standards. They express their professional opinion which is 
shown above. This examination includes evaluating our internal 
accounting control systems to establish the audit scope, testing our 
accounting records and transactions and performing such other audit 
procedures as they deem appropriate. 

The Audit Committee of the Board of Directors is composed of 
Bethlehem’s non-employee directors, who meet at appropriate times 
and met three times during 1993. The Audit Committee is responsible 
for recommending to the Board of Directors, subject to approval by the 


Board and ratification by stockholders, the independent accountants to 
perform audit and related work for Bethlehem; for reviewing with the 
independent accountants the scope of their examination of 
Bethlehem's financial statements; for reviewing with Bethlehem’s 
internal auditors the scope of the plan of audit; for meeting with the 
independent accountants and Bethlehem’s internal auditors to review 
the results of their audits and Bethlehem’s internal accounting con¬ 
trols; and for reviewing other professional services performed for 
Bethlehem by the independent accountants. From time to time, the 
Audit Committee meets with the independent accountants and with 
Bethlehem's internal auditors without members of Bethlehem’s man¬ 
agement being present. The meetings permit the Audit Committee to 
have private communications with the independent accountants and 
the internal auditors about the results of their examinations, their eval¬ 
uation of Bethlehem’s internal accounting controls, the overall quality 
of Bethlehem’s financial reporting and any other appropriate topics. 

Management believes that the system of internal accounting con¬ 
trols, including Bethlehem's Code of Business Conduct, provides rea¬ 
sonable assurances that (1) business activities are conducted in a 
manner consistent with Bethlehem’s commitment to a high standard 
of business conduct and (2) Bethlehem’s financial accounting system 
contains the integrity and objectivity necessary to maintain account¬ 
ability for assets and to prepare Bethlehem’s financial statements in 
accordance with generally accepted accounting principles. 

// 

Curtis H. Barnette Gary L. Millenbruch 

Chairman Chief Financial Officer 






Five-Year Financial and Operating Summaries 


(Dollars in millions, except per share data) 

1993 

1992 

1991 

1990 

1989 

Earnings Statistics 

Net sales 

$4,323.4 

$4,007.9 

$4,317.9 

$4,899.2 

$5,250.9 

Operating charges: 

Employment costs 

1,547.1 

1,664.0 

1,720.8 

1,752.0 

1,731.6 

Materials and services 

2,403.9 

2,242.0 

2,444.3 

2,679.3 

2,760.1 

Depreciation 

277.5 

261.7 

241.4 

305.7 

325.3 

Taxes (other than employment and income taxes) 

40.1 

43.2 

51.3 

51.3 

52.7 

Estimated restructuring losses 

350.0 

— 

635.0 

550.0 

105.0 


4,618.6 

4,210.9 

5,092.8 

5,338.3 

4,974.7 

Income (loss) from operations 

(295.2) 

(203.0) 

(774.9) 

(439.1) 

276.2 

Financing income (expense): 

Interest and other financing costs 

(63.2) 

(57.2) 

(45.5) 

(44.1) 

(64.7) 

Interest and other income 

7.1 

4.9 

9.7 

29.9 

55.0 

Benefit (provision) for income taxes 

85.0 

45.0 

(2.0) 

(6.0) 

(12.0) 

Cumulative effect of changes in accounting 

— 

(340.0) 

— 

— 

— 

Net income (loss) 

(266.3) 

(550.3) 

(812.7) 

(459.3) 

254.5 

Dividends on Preferred and Preference Stock 

39.8 

24.3 

24.7 

24.2 

26.0 

Net income (loss) applicable to Common Stock 

$ (306.1) 

$ (574.6) 

$ (837.4) 

$ (483.5) 

$ 228.5 

Net income (loss) per Common share 

$ (3.37) 

$ (7.01) 

$ (11.01) 

$ (6.39) 

$ 3.05 

Dividends per Common share 

— 

— 

.40 

.40 

.20 

Dividends paid on Common Stock 

— 

— 

30.4 

30.3 

15.0 

Balance Sheet Statistics 

Cash and cash equivalents 

$ 228.9 

$ 208.2 

$ 83.8 

$ 273.5 

$ 530.5 

Receivables, inventories and other current assets 

1,362.2 

1,261.3 

1,454.0 

1,494.7 

1,465.7 

Current liabilities 

(914.2) 

(893.2) 

(931.0) 

(831.4) 

(838.0) 

Working capital 

$ 676.9 

$ 576.3 

$ 606.8 

$ 936.8 

$1,158.2 

Current ratio 

1.7 

1.6 

1.7 

2.1 

2.4 

Property, plant and equipment-net 

$2,634.3 

$2,804.5 

$2,864.8 

$2,796.4 

$2,916.7 

Total assets 

5,876.7 

5,493.0 

4,708.3 

4,947.1 

5,354.3 

Total debt and capital lease obligations 

813.8 

796.0 

871.2 

663.8 

724.1 

Stockholders’ equity 

696.6 

789.4 

1,186.1 

2,046.0 

2,555.7 

Total debt as a percent of invested capital 

54% 

50% 

42% 

24% 

22% 

Other Statistics 

Capital expenditures 

$ 327.1 

$ 328.7 

$ 563.9 

$ 488.0 

$ 421.3 

Raw steel production capability (net tons in thousands) 

11,500 

16,000 

16,000 

16,000 

16,000 

Raw Steel production (net tons in thousands) 

10,303 

10,544 

10,022 

10,924 

12,181 

Steel products shipped (net tons in thousands) 

9,016 

9,062 

8,376 

8,865 

9,779 

Pensioners receiving benefits at year end 

70,900 

70,500 

70,200 

70,500 

70,000 

Average number of employees receiving pay 

20,700 

24,900 

27,500 

29,600 

30,500 

Common Stock outstanding at year end (shares in thousands) 

91,409 

90,509 

76,380 

75,867 

75,218 

Common stockholders at year end 

43,000 

46,000 

50,000 

52,000 

55,000 















Directors 


Directors 

Curtis H. Barnette 
Chairman and Chief 
Executive Officer 

Benjamin R. Civiletti 
Chairman, 

Venable, Baetjer and Howard 
(Law firm) 

Worley H. Clark 
Chairman and Chief Executive 
Officer, Nalco Chemical Company 
(Chemical company) 

Herman E. Collier, Jr. 

Former President, Moravian College 

John B. Curcio 
Former Chairman and Chief 
Executive Officer, Mack Trucks, Inc. 
(Manufacturer of heavy-duty trucks) 


William C. Hittinger 
Former Executive Vice President, 
RCA Corporation 
(Electronics manufacturer) 

Thomas L. Holton 
Former Chairman and 
Chief Executive Officer, 

Peat, Marwick. Mitchell & Co. 
(Accounting firm) 

Harry P. Kamen 
Chairman and Chief Executive 
Officer, Metropolitan Life Insurance 
Company (Mutual life insurance 
company) 

Winthrop Knowlton 

Chairman, Knowlton Brothers, Inc. 

(Investment firm) 

Robert McClements , Jr. 

Former Chairman and 
Chief Executive Officer, 

Sun Company, Inc. 

(Diversified energy company) 

Gary L Millenbruch 
Executive Vice President and 
Chief Financial Officer 


Roger P. Penny 
President and 
Chief Operating Officer 

Dean P. Phypers 

Former Senior Vice President and 
Director, International Business 
Machines Corporation 
(Information technology and 
computer company) 

William A. Pogue 
Former Chairman and Chief 
Executive Officer, 

CBI Industries, Inc. 

(Manufacturer of storage tanks 
and industrial gases) 

John F. Ruffle 
Former Vice Chairman, 

J.P. Morgan & Co. Incorporated 
(Bank holding company) 
and Morgan Guaranty Trust Co. 
of New York (Commercial bank) 


Principal Committees 
of the Board 

Audit Committee 

Thomas L. Holton , 

Chairman 

All other non-officer directors. 

Executive Committee 

Curtis H. Barnette , 

Chairman 

Gary L. Millenbruch 
Roger P. Penny 

Management Development and 
Compensation Committee 

William A. Pogue, 

Chairman 

All other non-officer directors. 

Finance Committee 

Curtis H. Barnette, 

Chairman 

All other directors. 

Committee on Directors 

Dean P. Phypers, 

Chairman 

All other non-officer directors. 


Corporate Officers and Business Unit Presidents 


Corporate Officers 

Curtis H. Barnette 
Chairman 

(Chief Executive Officer) 

Roger P. Penny 
President 

(Chief Operating Officer) 

Gary L. Millenbruch 
Executive Vice President 
(Chief Financial Officer) 

John A. Jordan, Jr. 
Senior Vice President 
(Administration) 

David P. Post 
Senior Vice President 
(Commercial) 


Lonnie A. Arnett 
Vice President and 
Controller (Accounting) 

Benjamin C. Boylston 
Vice President 
(Human Resources) 

Stephen G. Donches 
Vice President 
(Public Affairs) 

William H. Graham 
General Counsel 

G. Penn Holsenbeck 
Secretary and Deputy 
General Counsel 


John L. Kluttz 
Vice President 
(Union Relations) 

Dr. Carl F. Meitzner 
Vice President 
(Planning) 

Dr. Augustine E. Moffitt, Jr. 
Vice President (Safety, 
Health and Environment) 

Andrew M. Weller 
Vice President and 
Treasurer (Finance) 

William E. Wickert, Jr. 

Vice President (Federal 
Government Affairs) 


Business Unit Presidents 

Dr. Walter N. Bargeron 
Sen/ices Division and 
Chief Technology Officer 

Duane R. Dunham 
Sparrows Point Division 

Joseph F. Emig 
Burns Harbor Division 

Andrew R. Futchko 
Pennsylvania Steel 
Technologies. Inc. 

Timothy Lewis 
Bethlehem Structural 
Products Corporation 

Edmund G. Riccio 
Beth Forge, Inc. 

David Watson 
BethShip Division - 
Sparrows Point Yard 

J. Michael Zaia 
Subsidiary Railroads 




General Stockholder Information 


Annual Meeting 

The Annual Meeting of Stockholders of 
Bethlehem Steel Corporation will be held at 
11:00 a.m. on Tuesday, April 26, 1994, in 
the Gold Ballroom, Hotel du Pont, Eleventh & 
Market Streets, Wilmington, Delaware. The 
Notice of the Meeting, the Proxy Statement 
and the Proxy Voting Card will be mailed to 
stockholders prior to the Annual Meeting. 

Form 10-K 

Bethlehem’s Form 10-K Annual Report to the 
Securities and Exchange Commission provides 
further details concerning Bethlehem’s busi¬ 
ness and other information not contained in 
the Annual Report. The 1993 Form 10-K will 
be filed with the Securities and Exchange 
Commission by March 31,1994. A copy of 
Form 10-K may be obtained without charge 
upon written request addressed to the 
Secretary, Bethlehem Steel Corporation, 

1170 Eighth Avenue, Bethlehem, Pennsylvania 
18016-7699. 


Stock Transfer Agent and Registrar 

First Chicago Trust Company of New York is 
stock transfer agent, registrar and dividend 
disbursing agent for the Common Stock and 
Preferred Stock of Bethlehem Steel 
Corporation. Common Stock Symbol - BS 
For prompt assistance on address 
changes, dividend reinvestment and other 
general stockholder information, please 
contact the Telephone Response Center of 
First Chicago Trust Company of New York at 
201-324-0498. When calling, please be pre¬ 
pared to give the Name(s) as it appears on 
your certificate(s) and your tax identification 
number. Other requests for information not 
covered above such as consolidation of multi¬ 
ple holdings or lost securities should be sent 
to First Chicago Trust Company of New York, 
P.0. Box 2500, Jersey City, New Jersey 
07303-2500 (Telephone 201-324-0498). 

Stockholder Correspondence 

General inquiries about Bethlehem should be 
made in writing to the Secretary, Bethlehem 
Steel Corporation, 1170 Eighth Avenue, 
Bethlehem, Pennsylvania 18016-7699. 

Dividend Reinvestment Plan 

Bethlehem sponsors a Dividend Reinvestment 
Plan that is offered to stockholders by First 
Chicago Trust Company of New York. The Plan 
provides all owners of Common Stock with a 
simple, convenient and inexpensive way to 
invest in Bethlehem Common Stock by the 
reinvestment of cash dividends when declared 
and/or the investment of additional cash 
amounts of up to $3,000 in any calendar 
month. Among other things, all brokerage com¬ 
missions incurred in the purchase of shares 
and costs for administering the Plan will be 
paid by Bethlehem. 


Any Bethlehem stockholder may enroll in 
the Dividend Reinvestment Plan at any time. 
Further information with respect to this Plan 
may be obtained by writing First Chicago 
Trust Company of New York, Bethlehem 
Dividend Reinvestment Plan, P.0. Box 13531, 
Newark, New Jersey 07188-0001 (Telephone 
201-324-0498). 

Debentures 

Morgan Guaranty Trust Company of New York 
is transfer agent and interest paying agent 
for the Debentures of Bethlehem Steel 
Corporation. For assistance or information on 
Debentures, please contact Morgan Guaranty 
Trust Company of New York at 212-235-0900. 

Independent Accountants 

Bethlehem’s independent accountants are 
Price Waterhouse, 1177 Avenue of the 
Americas, New York, New York 10036. 
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